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Item 21. Exhibits and Financial Statement Schedules.

Exhibit
No

3.1
3.2

33
4.1
4.2

43

44

4.5

4.6

5.1
5.2
8.1
10.1

10.2

10.3

10.4

10.5

10.6

10.7
10.8
10.9

10.10

10.11

(a) Exhibits

Description of Exhibits

Certificate of Incorporation of Resorts International Hotel and Casino, Inc.*

Certificate of Amendment of Certificate of Incorporation of Resorts International Hotel and Casino,
Inc.*

By-Laws of Resorts International Hotel and Casino, Inc.*
Form of Resorts International Hotel and Casino, Inc. Stock Certificate.*

Indenture, dated March 22, 2002, among Resorts International Hotel and Casino, Inc., as Issuer, the
guarantors named therein, and Bankers Trust Company, as Trustee, including the forms of the
11 Y2% First Mortgage Notes due 2009.%**

Intentionally omitted.
Form of 11 ¥2% First Mortgage Notes due 2000 ***

Registration Rights Agreement, dated March 22, 2002, among Resorts International Hotel and Casino,
Inc., the guarantors named therein, and Merrill Lynch & Co. and Merrill Lynch, Pierce, Fenner &
Smith Incorporated, as representatives of the initial purchasers named therein.***

Exchange Agent Agreement between Resorts International Hotel and Casino, Inc., the guarantors
named therein, and Bankers Trust Company, as Exchange Agent.

Opinion of Willkie Farr & Gallagher.
Opinion of Wilentz Goldman & Spitzer, P.A.
Opinion of Willkie Farr & Gallagher with respect to certain tax matters.

Purchase Agreement, dated October 30, 2000, by and among Colony RIH Acquisitions, Inc., Sun
International North America, Inc. and GGRI, Inc.*

First Amendment to the Purchase Agreement, dated February 28, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Second Amendment to the Purchase Agreement, dated April 5, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Third Amendment to the Purchase Agreement, dated April 24, 2001, among Colony RIH
Acquisitions, Inc., Sun International North America, Inc. and GGRI, Inc.*

Option Agreement, dated April 25, 2001, by and between Colony RIH Acquisitions, Inc. and Sun
International North America, Inc.*

Lease Agreement, dated April 25, 2001, by and between Sun International North America, Inc. and
Colony RIH Acquisitions, Inc.*

Form of Indemnification Agreement.*
Form of Securities Purchase Agreement, ***

Vice Chairman Agreement, dated April 25, 2001, by and among Nicholas L. Ribis and Colony RIH
Acquisitions, Inc.*

2001 Omnibus Stock Incentive Plan, dated April 25, 2001, by and between Colony RIH Holdings,
Inc. and Nicholas L. Ribis.**

Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc. and
Audrey S. Oswell,** '



Exhibit
No

10.12

10.13

10.14

10.15
10.16

10.17

10.18

10.19P

10.20

12.1
16.1
211
23.1
23.2
24.1

24.2

243

25.1
25.2
99.1
99.2
99.3
99.4

Description of Exhibits

Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc.
and Joseph A. D’ Amato.**

Employment Agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc.
and Nicholas Amato. **

Employment agreement, dated October 1, 2001, by and between Resorts International Hotel, Inc. and
Rosalind Krause.**

2001 Omnibus Stock Incentive Plan.**

2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Audrey S. Oswell. **

2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Joseph A. D’ Amato. **

2001 Omnibus Stock Incentive Plan, dated October 1, 2001, by and between Colony RIH Holdings,
Inc. and Nicholas Amato. **

Guaranteed Maximum Price Agreement, dated March 12, 2002, between Resorts International Hotel,
Inc. and Perini Building Company.

Disbursement Agreement, dated March 22, 2002, among Resorts International Hotel and Casino, Inc.
and Bankers Trust Company, as disbursement agent and trustee. ***

Statement Regarding Computation of Ratio of Earnings to Fixed Ratio.
Acknowledgement of Arthur Andersen, LLP.*

Subsidiaries of the registrant.*

Consent of Emst & Young LLP.

Consent of Arthur Andersen LLP.

Power of Attomey with respect to Resorts International Hotel and Casino, Inc. (included in the
signature pages hereto).***

Power of Attomey with respect to Resorts International Hotel, Inc. (included in the signature pages
hereto).***

Power of Attorney with respect to New Pier Operating Company, Inc. (included in the signature
pages hereto). ***

Statement of Eligibility of Trustee,***
Amendment No. 1 to Statement of Eligibility of Trustee,***
Form of Letter of Transmittal **#*

Form of Notice of Guaranteed Delivery.***

‘Form of Letter to Clients. ***

Form of Letter to Nominees. ***

* Incorporated by reference to the Registrant’s Form 10 filed July 13, 2001 (File No. 0-32987), as amended
by Amendment No. 1, filed August 24, 2001.
** Incorporated by reference to the Registrant’s Form 10-Q filed December 14, 2001 (File No. 000-32987), as
amended by Amendment No. 1, filed February 20, 2002. ‘
*** Incorporated by reference to the Registrant’s Form S-4 filed April 29, 2002 (File No. 333-87206).
P Filed as paper filing pursuant to Hardship Exemption under Rule 202 of Regulation S-T under the Securities

Act.
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In a.ccordanc.ce with Rule 202 of the Regu)ation S-T, this Exhibit 10.19, Guaranteed
M?xxmum .Prlce Agreement, to Form S-4, File Number 333-87206, filed April 29, 2002, is
being filed in paper pursuant to a continuing hardship exemption.
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ATA Document Am/CMc and AGC Document 565
Standard Form of Agreement Between

Owner and Construction Manager

where the Construction Manager is also
THE CONSTRUCTOR

1991 Edition- Electronic Format

TATION WITH AN ATTORNEY IS ENCOURAGED WITH RESPECT TQ ITS

TANT L ONSEGQUENCES: CONSUL
T N HODInCATION TenENT RONICALLY DRAFTED AJA DOCUMENT MAY BE MADE BY USING AlA

COMPLETION OR MODIRICATION, AUTHENTICATION OF THIS ELECT
DOCUMENT D4OY. ) ‘
The 1987 Edition of AlA Decument A201, Ganeral Conditions of the Contract far Consfruction, s reterred to herein. This Agreement requires
madificarion if other general congitions are utilized,
Portions of this document are derived fram AIA Document Alll, Standard Form of Agreement Between the Owner and Confractor where the Basic
of payment is the Cost of the work Plus a Fee, copyright 1920, 1925, 1951, 1858, 1961, 1863, 15§7, 1974, 1978, © 1587 by The Ama'n:an '"“””T’l ?f
Aarchitac?s; other portions are darived from AGC Documont 500. Copyright 1980 by The Agsociated Genaral Contractors of American. Materiai in

this document differing from that found in AlA Decument ATl and AGC Document 500 s copyrighted 1951 by The American Institue of Architects
f the material herein or substantlal quotation of its pravistons without writrer

and The Assoclated General Contractors of America. Repreductlon o : ;
permission ol AlA and AGC violates the copyrisht laws of the Winited States and will subject the viglator to legal prasecution. —
GUARANTEEDR MAXIMUM PRICE AGREEMENT

made 2s of the 272 day of March in Lhe year 0f 2002
(In words. indlcate day, hionth and year)

BETWEEN the Ownen
{Name ond address)
Res rernaliol

1133 Boardwalk
Atantc City, New Jersey 08401
and the Construction Manager:

(Name and 1ddress)
e

Perim Building Co,
73 Mt Wavte Avenne
Framingham Massachusetts 01701

‘The Project is:

The Architect is: .
(Narae and address)
W

The Owner and Consiruction Manager agree as set forlh below,

Table of Contents

AIA12VCMC AND AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 1951 EDITION « AIA® ~ AGC - © 1991 - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1857 E STREET, N.W. WASHINGTON, D.C, 20006-5208. WARNING: Unlicensed

phorocopying violares U.S, copyright laws and is subject tc legal prosecution. This decument was electronically produced with permission of the
AlA and can be reproduced In sccardance with your license without vielation unrll the date aof explration as neted below. User Dotumens: resorts-
312'emevz.aia — 3122002, AlA License Number 1126401, which expires on 12/31/2002,

tlectronic Format Al2VCMc-1991

03712702 TUE 22:24 [TX/RX NO 5484)

MAR-13-2082 11:34 73 252 8417 o5y b ao
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ARTICLE 1 GENERAL PROVISIONS
11 Relationship of Parties
L2 General Conditions

ARTICLE 2 CONSTRUCTION MANAGER'S
RESPONSIBILITIES

23 Precanstruction Phase

23 Guarantesd Maximum Prise Proposal and Contract
Time .

23 Conslruction Phase

24 Professional Services

25 Unsafe Materials

ARTICLE 3 OWNER'S RESPONSIBILITIES
31 Information and Services
32 Owner's Designated Represenlative
33 Aschitec! '
1.4 Llepa Requiremenys

ARTICLE 4 COMPENSATION AND PAYMENTS FOR PRE.
CONSTRUCTION PHASE SERVICES
41 Compensation
42 Paymenls

ARTICLE 5 COMPENSATION FOR CONSTRUCTION PHASE

SERVICES
5. Compensation

5.2 Guaranteed Maximum Price
5.3 Changes in the Work

GRAHAM CURTIN & SHERIDAN

— — n— ——
———— — —— ———

@o03
TD *4577%EBSRRQ02x7 P.83

ARTICLE 6 - COST OF THE WORK FOR
CONSTRUCTION PHASE
€1 Casts To Be Reimbursed
62 Costs Nol To Be Reimbuzsed
6.3 Discounts, Rebates and Relunds
64 Accounting Records

ARTICLE 7 CONSTRUCTION PHASE
71 DProgress Payments
y.2  Final Payment

ARTICLE 8 INSURANCE AND BONDS
81 Insurance Required of the Construction
Manager
8.2 Insurance Required of the Owner
8.3 Performence Bond and Paymenl Bond

ARTICLE 9 MISCELLANEOUS PRQVISIONS
5.1 Dispule Resolution for the Preconsiruction
Phase

9.2 Dispute Resolution for the Construction Phase

5.3 Other Provisions

ARTICLE 10 TERMINATION OR SUSPENSION

101 Termination Prior to Establishing Guaranteed
Maximurn Price
Termination Subsequent (o Establishing
Guarenteed Maximum Price
Suspension

102

10,3

ARTICLE N DTHER CONDITIONS AND SERVICES

AMENDMENT NO. 1to Agreement
Between Owner and Construction
Manager

Attachments:

Standard Form of Agreement Between Owner and Construction
Manager Where the Construction Manager is also the Constructor

ARTICLE
GENERAL PROVISIONS

11 RELATIONSHIP OF PARTIES

Tle Construction Manager accepts the relationship of trusi and
confidence esteblished with the Owner by this Agreeinent, and
covenanls with the Owner 1o furnish the Construction

B T5ST T TR AN IRICK X WY
AIATZVEMC AND AGC DOCUMENT 565 -

MAR-13-2082 11:34 $73 232 8417

HCHIT, L 173
OWNERCONSTRUCTION M

¢ NV 8 D.C.
GER AGREEMENT « 1291 EDITION -
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1957 £ STREET, N.W. WASHINGTON, D.C., 20008-5208. WARNING:

ANA

judgment as__a sidlfcd
and 1o cooperate with the
Architect in furthemng the inietests of the Ownmer. The
Construstion ~ Manager  shall  furnish  construclion
administration and mensgement services and use the
Consiruction Manager's best efforis to perform the Project in
an expeditious and economical manner consistent with the

Contract Documents and the interests of the Owner. However

Manager's reasonable skifl and

1897 - THE
Unlicensed

phorocopying violales U.5. copyright laws and Is subjact to legal prosecution. This documant was electronically produced with permission of the
Ala and can be reproduced in accordance with your license without violation until the date of axpiration as noted below. User Document: resortz.
al2icmev2.ale — 3272002, AlA License Number 1126401, which expires on 12/31/2002.

AIA® - AGC - ©

Electronic Format A12VCMc-1881

03/12s/02 TUE 22:24 [(TX/RX NO 5484)

35% P.B3
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i The Owner shall endeavor Lo
promote harmony and cooperaton among the Owner,
" Architect, Copstruciion Manager and other persons or entities
employed by the Owner for the Project. _All communicagons.

hand 3

1.2 GENERAL CONDITIONS

For the Construclion Phase, the General Conditions of the
Contract shall be Lhe 1987 1997 Edition of A1A Document Azoi,
Genera]l Conditlons of lhe Contract for Construction _as
"AJA Document A201"), which is incorperated herein by
reference. For the Preconstruction Phase, or in the event that
the Preconsiruction and Construclion Phases proceed
concurrently, AIA Document A2a1 shall apply to the
Precensiruction Phase only 2s specifically provided in this

Agreement. The Owner and Conghruction Manager agyee fhat
thi 0 8

ign
. ¢ *3ulle! gt D

Agreement b nee
in this A t to Al
(o] modi The term "Contracior” as

used in AlA Document A201 shall mean be Consltruction
Manager.

ARTICLE 2
CONSTRUCTION MANAGER'S
RESPONSIBILITIES

The Construclion Manager shall perform the services described
in this Aniicle. The services Lo be provided under Paragraphs 21
and 2.2 constitule Lhe Preconstruction Phase services. If the
Owner and Construction Manager agree, after consullstion
with the Architect, the Consiruction Phase may commence
before the Preconstruction Phase is completed, in which case
both phases shall proceed concurrently,

2. PRECONSTRUCTION PHASE
2,1.1  PRELIMINARY EVALUATION

The Construstion Manager shall provide a -preliminary
evaluation of the Owner's program and Project budgel
Tequirements, each in terms of the other. The Constroction
M 2 i ? Dre =\ g -

LTl g, i is Ll g o
and the Archi if I wark wi

3 £ the Wark withi

SR
AIA121CM

GRAEAM CURTIN & SHERIDAN

Qood
TO *aSTPAEESEReE2KT P.B4

£oST estiypates,
2.12 CONSULTATION

The Construction Manager with Lhe Archilect shall jointly

schedule and allend regular meetings with the Owner and

Architecl. The Consruction Manager shall consult wilth the

Owner and Architect regarding preperation of the Drawings
2nd_Spacifications, site use and improvements, and the

seleclion of matenals, building systems and equipment. The

Construclion Manager shall provide recermmendations on

consiruction feasibility; aclions designed {0 minimize adverse

effects of labor or material shartages; lime requirements for
procurement, installation and construction completion; and
factors related to construction cost including estimates of

glierpative designs or materials, preliminary budpets and
possible econornies.

2.13  PRELIMINARY PROIECT SCHEDULE

When Projeci requirements described in Subparagraph 3.
have been suflicemtly identified, 1he Constiruclion Manager
ghall prepare, and periodically update_(bi-weekly, or more
e be ] ) a preliminary
Project schedule for the Architecls review and the Owmer's

The Construction Manager shall coordinate and integrate the
preliminary Project schedule with the services and activilies ol
the Owner, Architect and Consituction Manager. As design
proceeds, the preliminary Project scheduls shall be updated 1o
indicale proposed aclivily sequences and durations, milestane
dales for receipl and approval of pertinenl informalion,
submital of & Guaranleed Maximum Price proposal,

reparation and processing of shop drawings and samples,
Sr:ﬁvay of matenals or equiproent requiring long-lead lime
procurement, Owner's occupancy fequirements showing
portions of the Project having occupancy priomty, and
propased date of Substaniial Completion, [ preliminary
Project schedule updates indicate thal previously approved
schedyles may nol be met, the Canstruclion Manager shall
make appropriste recommendations to the Owner and
Architect

214 PHASED CONSTRUCTION

The Conswruction Manager shall make recommendations 1o the
Owner and Airchilect regarding the pbased issuance of
Drawings and Specifications to fagilitate phased cansiruciion
of the Work, as well as fast-track constryction, if such phased
construction_or_{asi-track _construcion is sppropriate [or the
Project, taking inito consideration such faclars as economies,
tme of performance, availability of labor and materisls, and
provisions for temporary facilities. _Such recommendations
shall _give gdue conmcideration to (D) esse and depree of
fi ! ! rgnties a

warrentes, (if)_migimizine the ability of Subconmmctare o

C AND AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 1991 EDITION - AIA® - AGC ~ © 1991 - THE

ASSOCIATED G_ENERAL CONTRACTORS OF AMERICA, 1887 £ STREET, N.W.,, WASHINGTON, D.C., 20006-5208. WARNING: Unlicensed
photecopying vislates U.S. capyright laws and is subjec? 1o legal prosecution, This documen® was electronically produced with permission of the
AlA and can be reproduced in acterdance with yaur license wirhout vidiation untll the date of expiration as noted below. User Document: reseris.

a12iemev2.aia - M1272002. AlA License Numbar 1126401, which expires on 12/31/200Q2.

MAR-13-20E2 11:35

873 282 8417

Electronic Format A121/CMc-1891
1

03712702 TUE 22:24 [TX/RX ND 5484]
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budget
2.1.6 SUBCONTRACTORS AND SUPPLIERS

The Construction Manager shall seek 1o devalop subconirsctor
intarest in Lhe Project and shall furnish to the Owner and
Architect for their information a list of possible subcontraciors.
including suppliers who are 1o furnish materials or equipment
[abricated Lo 8 special design, from whom proposals will be
requested [or each principal portion of the Work. The Archilect.
orthe Qumer will promptly reply in wriling to the Construclion
) Manage il the Architect or Owner know of any objeclion to
2.15  PRELIMINARY COST ESTIMATES such subcontracior or supplier. The recelpt of such list shall nol

require the Owner or Archilect 1o investigate the qualifications
2.1.5.1 When the Owner has sufficiently identifed the Project of proposed mbconum.or suppliers, nor shall it wuive the
requirements and the Azchitect bas ;r:rxed olher basic design right of the Owner ar Archilect later to object to or zeject any
criteria, the Construction Manage: shall prepare, for the review proposed subcontractor or supplier, Except 5
of (he Architect and approval of the Owner, 8 preliminary cost i o

estimale wiilizing area, volume or similar conceptual estimating
lechniques.

2.1.5.2 when Schematic Design Documenis have been
prepared by the Architect, reviewed by the Construction
Magager for aoy obvious errovs, jpeopsistencies, owusgions .
(apd anv_nggessary recomrendstions mads ftherefor), and
approved by the Owmer, the Conmstruction Manager shall
prepare fer Lhe review of the Architect and approval of the
Owner, 2 more delailed estimale with supporting data. During
the preparation of the Design Development Documents, the
Construction Manager shall updale and refine this estimate al
appropriate intervals agreed o by the Owmer, Architeci and
Construction Managet.

£

2.1.532 When Design Development Documents bave been

prepared by the Archileci_reviewed by the Construction
oan 0 . >

and
approved by the Owner, the Construction Manager shall
prepate a detailed estimate with supporting data for review by

(he Architect and approval by the Owner. IL gubsaquent o the

Desi D .
During the preparation of the Consiruclion Documents, the
Construciion Marager shall update and refine this estimate at
appropniale intervais sgreed 1o by the Qwmer, Architect end
Construction Mznager.

2,1.5.4 If any estimate submitted to (he Owner exceeds
previousty approved estimales or the Owner's budget, the
Construction  Manager  shall  make  appropriate

ommendalions Lo (be Owner and Architect, and recammmepd

© 18967 . TRE AMERICAN INSTITO L OF ARCHITECTS, 735 NEW YORK AVENUL, NW,, WASHINGTON, D.C, s005254. AIA DOCUMENT
AIATZICMC AND AGC DOCUMENT 565 - QWNER-CONSTRUCTION MANAGER AGREEMENT - 189) EDITION - AIA® - AGC - & 1991 » THE
ASSOCIATED GENERAL CONYRACTORS OF AMERICA, 1957 E STREET, N.W., WASHINGQTON, D.C., 20006-5208. WARNING: Unlicensed
photecopying violates U.S. copyright laws and 1s subjecr to legal prosecution, This documen? was electronically produced with permission af the
AlA and tan be reproduced In accordance with your jicanse without violation un1il the dare of expiration a; noted below. User Document: reserts-
312lcmev2.aia - ¥112002. AIA License Number 112640), which expires on 127312002,

Electronic Formar AYIVCMc-1881

4
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o s subj i irten o

Quner,
2.1.7 LONG-LEAD TIME ITEMS

The Construction Manager shall recommend to the Owner and
Archilecl 3 schedule for procurement of long-lead time items
which will constitute part of the Work as required 10 meet the
Project schedule. If such long-lead time items ase procured by
the Owner, they shall be procured on terms and condluoqs
accepiable lo the Construction Manager. Upod the Owners
accepiance of the Construclion Manager's Guaranteed
Maximum Price proposal, all contracts for such items shall be
assigned by the Owner Lo the Constm:tim"n Manager, who shall

sccept responsibllity, i
it 4 ct

"f ¢ Conp for
such items as If procured by the Construetion Manager. The
Construction Manager shall expedile the delivery of long-lead

time items.

consis with

2.1.8  EXTENT OF RESPONSIBILITY

e.nd Tletanet=s 1! PIXRALARCN O e (¥ AR SIS
but_does not wearranl or guarantee estimnates and schedules
excepl as may be included as pari of the Guaranieed Maximum
Price. The recommendations and advice of the Constructian
Manager concerning design allernatives shall be subject to the
review and approval of the Owner and the Owner's gther
professional consullants, IU is not the Construction Manaper's
responsibility 1o ascertain that the Drawings and Specificatians
are In accordance with applicable lews. statutes, ordinances,
building codes, rules and regulations. However, if ihe
Construction  Manager recognizes that portions of the
Drawings and Specilicalions are at varience therewith, the
Construction Manager shall prompuly notify the Architect and
Owmer in writing,

The Consiruclion Manager
. i .

2.;1.9 EQUAL EMPLOYMENT OPPORTUNITY
AND AFFIRMATIVE ACTION

The Construction Manager shall comply with applicable laws,
regulations and special requirements of the Contract
Documents regarding equal employment opportunity and
affirmalive action programs,

2.1.10 OTHER SERVICES

i inpg but o i cps
i 1iminamy

TQ *4577x£2522082%7 P. 05

2.2 GUARANTEED MAXIMUM PRICE
PROPCSAL AND CONTRACT TIME

+he The Consiruction Manager shall propose 2
Guaranieed Maximum Price, which shall be the sum of the
estimated Cost of the Work and the Construction Managers
Fee, for jnsorporgtion into this Contraci gs stawd in the

© Yol - TRT AMEKICAN TNSTITUTE OF ARCATTECTS, 1735 NEW YORK AVENUE, NW., WASHINGION, D.G. S000%-5252. ATR DCCUMENT
AIAI21TMT ANC AGC DOCUMENT 565 - OWNER-CONSTRUCTION MANAGER AGREEMENT - 188) EDITION - AIA® - AGC - © 1987 - THE
ASSOCIATED GENERAL CONTRACTORS OF AMERICA, 1857 £ STREEY, N.W., WASHINGYON, O.C., 20005:5209. WARNING: Unlicensed
phetocapying violates U.S. copyright laws and is subject to logal prasecution. This secument was slectronically preduced with permission of the
AlA and can be reproduced in atcordance with your license withow! viclation until the date of expiration as noted below. User Document: resorts-
3121emev2.3ia -- 312/2002. AIA License Numbaer 1126401, which axpires on 12312002,

MaR=-13-2022 11:36 73 282 8417

Electronic Format A121/CMc-193N

5
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toe shall pot be sd;
(b} 1f the cost of emy division iz grester fhan the amouny
showm _on the wade breskdown, to the extent thap the

nngen iz _suffici the t 3 de
resikdo or_such i hall increa 238 t
equal i 3
. = i Dreakd 7 B i L 4
o
antee axirnum Py 1l pot justed.

2.2.2 As lhe Drawings and Specifications may noi be
finished a1 \he time the Guaranteed Maximum Price proposal is
prepared, the Construction Manager shall provide in the
Guaranieed Maximum Price for further development of the
Drawings and Specificalions by the Architect tha! is consistent
wiln the Conlraci Documents and reasonably inferable
therefrom, Such further development does nol include sueh-

thrings s chengestn_adivotmenss fo the seope, systems, kinds
and quality of matenals, finishes or equxpmenlJuQ;_d_m_m;_
- Work, ail of which, if required

otherwise rgguested by Owmer, shall be incorporaled by
Preliminary Change Order without markup bv the Consmuction

nager that their adiustrment do t ca

Gggmnt:cd Mg’mg Price Budeet to be exceadad.

shll mdude Lhe Conerucuon Manager:_

ontingent W ual to five Y,
he estimate unts_fi

o Hon

: Yo o
Manmm_zn.m_zmssﬁ. & sum stabhshed br the

Consiruclion Mensger far (be Consltuciion Manager's
exclusive use Lo cover casts arising under Subparagraph

2.2.2,_2¢ qualified by Subparapraph 2.2,3,1. end -ether costs-
el -ate -properly teimbursable 4 -5oot -of the MWork-bist -Rot-
umes-;e;-esbmge-efée:—

@99 -

TO *4577%52308202%7 F.28

t v (3 b
Y o fe e W £ sitp1e
s __rmeg! e raved Proje where

et T
i c re, () lapor di
\ j ion and/o T §
i ‘ insg e, (h} pa o
ne i de
c tor, ctor_jnvelved § ject: (J c
maj [ than i i a o
2.3.3 i} construcy 1503 werl
equately gntict when negofiat lmating. |
surp eontrac ounts (e, winte rect
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2.2.4 BASIS OF GUARANTEED MAXIMUM PRICE

The Construction Manager shall include with the Gul:m:ruf.:ed
Maximur Price proposal 2 wrilten statement of its basis, which
shall include:

.1 Alist of the Drawings and Specifications, including all
addenda thereto and the Conditions of the Conlract,
which were used in preparation of the Guaranleed
Maximum Price proposal.

2 Alist of allowsnces @d e statement of their basis.

3 A list of the clarifications and assumplions made by
the Construclion Manager in the preparation ‘of Lhe
Guaranieed Maximum Price proposal (o supplement
the informstion contained in the Drawings and
Specifications.

4 The proposed Guaranieed Maxirnum Price, including
a statement of Lhe estimated cost organized by trade
calegories, allowances, contngency, and otber ilems
and the fee that compurise the Guaranteed Maximum
Price.

.5 The Date of Substantial Campletion upon which Lhe
proposed Guaraniced Maximum Price is based, and a
schedule of the Construction Documents issuance
dates upon which the date of Substanual Completion
is bucd

2.2.5 The Construction Manager shall meey with the Owner
end Architest 1o review the Guaranteed Maxdmum Price
proposal and the writien statement of ils basis. In Lhe event thal
the Owmer or Architect discovers any inconsistencies or

2237 All requests for'Chappe Orders shall be acted upon inaccuracies in the information presented, they shall prompily
xoedit ; notify the Canstruction Manager, who shall make appropriate

adjustments to the Guaranteed Maximum Price proposal, its

basis or both, Thereafter the Construction Manager shall use
all reasonab e that the Wark ie p and

2.2.3.8  The Guaranteed Masirmim Price shall include those sshedyle and the Guarantead Maxjmmom Price.
taxes aponlicabla to the Project that sre fepallv enacted at the
Sme the Guirenteed Maximum Price e establined Any. 22 <

. -
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2.2.6 lnless the Owner accepls the Guarentesd Maximum
Price propesal in writing on or befoze the date specified in 3.hc
proposal for such acceptance and so notifies the Conslruction
Managez, the Guaranteed Maximum Price propasal shall not be
effective without written acceptance by the Construclion
Manager,

2.2.7  Triot to the Owner's acceptance of the Construction
Manager's Guaranteed Maximum Price proposal and jssuance
of a Notice to Proceed, the Construction Manager shall net
incur any cost to be reimbursed es part of the Cost of the Work,
except as the Owner may specifically authorize in writing.

2.2.8  Upon acceptance by the Owner of the Guaranteed
Maximum Price proposal, the Guaranteed Maximum Price and
its basis shall be set forth in Amendment Nou, The Guaranteed
Maximum Price shall be subject to sdditions and deductions by
a change in the Work as provided in the Contract Documenls
and the date of Substantia] Completion shall be subject to
adjustment as provided in the Contract Decuments.

2.2,9  The Owner shall authorize and cause the Archilect 1o
revise the Drawings and Specifications to the extenl necessary
to reflect the agreed-upon assumptions end clarifications
contained in Amendment No. L Such revised Drawings snd
Specificalions shall be furmnished to the Conslruction Manager
in accordance with schedules apreed 1o by the Owner, Architec
and Construclion Mapager. The Construction Manager shall
prampily notify the Architect and Owmer il such revised
Drawings and Specifications are incansistent with the agreed-
upon assumplions and clarifications.

2.2.10 The Guaranteed Maﬁmum Price shall include in the
Cost of the Work only those taxes which are enacted a{ the
time the Guaranleed Maximum Price is established.

2.3 CONSTRUCTION PHASE

2.3.7  GENERAL

2.3.1.1 The Construciion Phase shall commence on ypop the,
313 Nge idi ¢ thi

A BT . TR 9 - A AR | . W, A . 4% d94. AlR
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GoRsrschon-Menagercowirforces ot
(S issue -o purchese -ordes for -materis of -
equipmentrequitei-for-tho otk

2.3.2 ADMINISTRATION

2.3.2.1 Those portions of the Wark Lhat the Construclion
Manager does not customasily perform with Lhe Canstruction
Manager's own pewonnel shall be performed undes

subconteacts or by other appropriate 3greements with he

Construciion Manager. The hall assure
it or

sepgrate subpontacys) with the Qwnel,
mp&ﬁ&dﬁ&&é&bﬁwwhﬂ-

1he Consiruction -Monoges -and Subject 46 +he Feasonsble -
ihe Censtrection Mepages shalt -obtain -bido Hewevar, + e -
bids ~from -othet~guelfied -bidder--The Construclion Manager
shall not be required to conirect with anyane to whom the
Construciion Manager has reasonable objeclion.

2322 1f the Guaranieed Maximum Price has been
established and @ specific bidder among {hose whose bids are
delivered by the Construcion Manager to the Owner and
Architect (1) is recommended to the Owner by ithe
Construction Manages; (2) is qualified 10 perform that portion
of the Work; (3) bas submitied = bid which conforms 10 the
requiremnents of the Cantract Documents without reservalions
or exceplions, bui the Owner requires that znother bid be
accepted, then the Consiruclion Manager may require that &
change in {he Work be issued to adjust the Contracl Time and
the Gueranieed Maximum Pricz by Lhe difTerence between the
bid of the person or entity recorunended ic the Owner by Lhe
Construction Manager and the amount of the subconiract or
other agreement acluslly signed with the pemon or entily
designated by the Owner,

2323 Subcomiracts and sgreements with  suppliers
furnishing materiels or equipment fbricated 1o a special design
shall conform 1o be payment provisions of Subparagraphs 7.1.8
and 7.1.9 and shall not be awarded on the basis of cost plus a {ex
without the prior consent of the Owner,

2324 The Construction Manager shell schedule ond
conduct meelngs al which the Owner, Architect, Consuruclion
Maneger and appropriste Subcontraciors can discuss the staius
of the Wotk. The Conetruction Manager shall prepare and
promplly distribute meeting minutes. -

!
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2.3.2.8 Promptly afier the Owner's acceplance of the
Guaranieed Maximum Price proposal, the Consiruction
Manager shall prepare a schedule in azcordance with Paragreph
310 of AJA Document A20, including the Owner's cccupancy
requirements.

23.2.6 The Consiruction Manager shall provide menthly
writlen reports 1o the Owner and Architect on the progress of
1he entite Work. The Construction Manager sball maintain a
dally Jog containing a tecord of weather, Subconiraciors
working on the sile, number of warkers, Work accomplished,:
problems encountered and otber similar relevant data as the
Owner may reascnsbly require. The log shall be avaitable to the
Owner and Axchilecl.

2.3.2.7 The Construction Manager shall develop 2 system

of cost conurol for the Work, including regular monitoring of

actual costs for ectivities in progress and estimates for 22311 n vent of i W :

uncompleied lasks and proposed changes. The Consiruction an Excugable Delay), Quner may ditect thar the Work bs

Managet shall idenLify variances between actual and estimaled o : . er  alic

costs and report lhe variances 10 the Owner and Architect at bl 1ditians] \gitions' smifts o

repular intervals. ) o i 8 cOf b 2 ol

232.7___ The Conamuction Manazer must inepes the Work QWMM&W&

of the Subcommactars st least daily and require the for such delav, In the event of ap Excyeable Delay, or Qumers
, ot election & gecelepate the Work, notwithsigding that the Wark
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2.4 PROFESSIONAL SERVICES

The Construclion Manager shall no! be required 1o provide
professional services which constitute the practice of
architeciure or enginzering, unless such services are specifically
required by e Contrect Documents for a poriion of the Work
or unless Lhe Construclion Meanager has specifically agreed in
writing to provide such services. In such event, ihe
Construction Manager shall cause such services 1o be
per{ormed by approptialely licensed professionals.

2.5 UNSAFE MATERIALS

In addition io the provisions of Paragraph 1oa in AlA
Document AzoL, if reasonable precautions will be inadequate 1o
prevent foreseeable bodily injury or death 1o persans resulting
from & material or substance encountered but not ereated on
the sile by the Construclion Manager, the Construction
Manager shall, upon recognizing the condition, immedistely
stop Work in the affected area and repon the conditian to the
Owner and Archilect in writng. The Owner, Construction
Manager and Architect shal] then proceed in the sarne manner
described i1 Subparagraph re+e 103 of AIA Document Aaol
The Owner shall be responsible [or oblaiming the services of a
licensed labaralory to verify the presence or absence of the
material or substance reparted by the Construction Manager
and, in the event such malerial ar substance is found 10 be
present, to verify thal it has been rendered harmless,

Nomeithemanding the fp d the Owner fpi

ehall not be reguired to resume the Work Unless otherwise

required by the Contract Documents, the Owner shall furnish
in writing 1o the Conslructian Manager and Architect the
names and qualifications of persons Or entities who are 1o
perform iests verifying the presence or shsence of such meterial
ar subsiance or who are 10 perform the task of removal or safe
containment of such material or subsiance. The Consuructon
Manzger and Architect will prompuy reply 1o the Ownaer in
wTiling stalpg whether or nol elther has reasonable objection
o lbe persons or entities proposed by the Owner. If either the
Construction Manager or Archilect has an objection to &
person Or enlity propased by Lhe Owmer, the Owner shall
propose another lo whom the Construction Manager 2nd
Architect have no reasonable objection.

of - ¥ dug.] -
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ARTICLE 3
OWNER'S RESPONSIBILITIES

EN| INFORMATION AND SERVICES

3.1 The Owner shall provide full informalion in a tinvely
manner tegarding Lhe requirements of the Project, including a
program which sets forth the Owner’s objeclives, consirainls
and criters, including space requiremenls and relationships,
Dexibility and expandability requirements, special equipmern
and systems, and sife requirements.

312 The Owper, upon wrillen request from the
Construction Manager, shall furnish evidence of Droject
. Bnancing prior 10 the start of the Construction Phase and from
{ime o time ‘hereafler as the Construction Manager may
request, Pumishing of such evidence shall be a condilion
precedent 1o cammencement or continuation of the Work, 1£_

after_cormmengemmemt of the Work, the Constriction Manager

31,3  The Owner shall establish and update an ovesall
budget for the Project, based on consullation with the
Construction Manager and Architect, which shall include
contingencies far changes in the Work and other costs which
are the responsibility of the Owne.

3.1.4 STRUCTURAL AND ENVIRONMENTAL
TESTS, SURVEYS AND REPORTS

In the Preconstruction Phase, the Owner shall furnish the
following with reasonable prompiness and at the Owner's
expense, and the Censtruction Manager shall be entitled 1o rely
upon the accuracy of any such informalion, reparts, surveys,
drawings and tests described in Clauses 3.2.4-1 through 3.1.4.4.
excepl 10 the exient that the Construction Manager knows of
any inaccuracy; however, the Copcrustion Mapaper wall
proumtly review information, suoveve and reparts fumished by
i1l inform er if the Y to

. A et

3.1.4.1 Reports, surveys, drawings and tesls colicarning the
conditions of the site which are required by law,

3.14.2 Suveys describing physieal characteristics, lugal
limitations and ulility Jocations for the site of the Project, and a
written legal deseriplion of the sile. The surveys and legal
informaton ghall include, as applicable, grades and lines of
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siteets, alleys, pavements and adjoining property _and
sicuctures; adjacent drainmge; righls-of-way, restncuohs,
easements, epcroachmenls, 2oning, desd restrictions,
boundaries and contouts of the site; locations, dimensiozs and
necessary data perwining 1o existing buildings, olher
improvements and Lrees; and information concetning available
utility services and lines, both public and private, above and
below grade, including inveris and depths. All information on
the survey shall be referenced to a project banchmark.

3.14.3 The services of geolechnicsl engineers when such

services are requested by the Construciion Manager., Such:

services may include bul are not limited 1o test borings, test
pits, delerminations of soil bearing values, percolslion test,
evaluations of bazardous materials, ground corrosian and
resislivity tesis, including necessary opersiions for anticipating
subsail conditons, with reports and apprepriate professione
recommendations, .

3.1.4.4 Structural, mechenical, chemical, air and water
pollulion 1esis, lests for bazardous malerials, and other
laboralory and environmental iests, inspeciions and reporis
which are required by law.

'3.1.4.5 The services of other consullanis when such services
- are reasonably required by Lhe scope of Lbe Project and ate
_ requested by the Consiructian Manager.

3.2 OWNER’S DESIGNATED REPRESENTATIVE
The Owner shall designate in writing a represenltative who shall

have express authorily Lo hind the Owner wilh respect Lo all
maliers requiring the Owner's approval or authortzation. This

GRABAM CURTIN & SHERIDAN | @o14
MAR 12 2882 22:52 FR PROSKAUER ROSE LLF 28

TO *457T7REE388082%7 P, 14

representative shall have the authority to make decisions on
bﬁalf of the Owner concerning eslimales and schedules,
construction budgets, and changes in the Work, and shall
render such decisions prompiy and furnish informalion
expeditiously, 5o as 1o avold unreasonable delay in the services
or Wortk of the Construction Manager.

33 ARCHITECT

The Owner shall retain an Architect (o provide the Basic
Services, including normal structural, mechanical and electrical
engineering services, other lhan cost eslimaling wervices,
deseribed in the edition of ALA Decument Brx B151 curreni as
of the date of this Agreement, The Owner shall authorize and

_cause the Archilect to provide those Additionel Services

described in AIA Document B _Bl1S1 rtequested by lhe
Construction Manager which must necessarily be provided by
the Architect for the Preconstruction and Construction Phases
of the Werk. Such services shall be provided in 2ccordance wilh
{ime schedules agreed to by the Owner, Achitect and
Construction Manager. Upan request of the Consiruction
Manager, the Owner shall furnish to the Construction Manager
a copy of the Owner's Agreement with Lhe Archilecy, from
which compensalien provisions may be deleted.

34  LEGAL REQUIREMENTS

The Owner shall determine and advise the Archilect and
Construction Manager of any special legal rcquirements
relaling specifically to the Project which differ fromy those
generally applicable 1o construction in the jurisdiclon of the
Project The Owmer chall furnish such legal services as are
necessary to provide the infomnation and services required
under Paragraph 3.

ARTICLE 4
COMPENSATION AND PAYMENTS FOR PRECONSTRUCTION PHASE SERVICES

The Owner shall compensate and make payments 10 the Construction Manasger for Preconstruction Phase services as follows:

4.1 COMPENSATION

4.1.1  For the services described in Paregraphs 2.1 and 2.2 provided subseguent 1o the date hereof the Construction Manager's

compensalion shall be calculated as follows:

(5121¢ hasls of compensation. whether a stipulated sum, mubiplc of Direct Personnel Expense, actual cost, sie. Include 3 ststoment of rimburable eoet fiems as

applcabla.)

4.1.3  Ifcampensation is besed on a multiple of Direct Parsonne] Expense, Direct Parsonnel Expense is defined as the direct salaries
of the Construction Manager's persannel engaged in (he Project and the portion of the cost of their mandatory and customary
contributions and benefits relaied (hereto, such as employment texes and ather statutory employee benefits, Insurance, sick leave,

bolldays, vacations, pensions and similar contributions and benefits (it not including merit pay/bonuses, or other forms of jucentive
] .

payments)
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4.2 PAYMENTS

4.2 Paymm& shall be made monlhly following presentation of the Consiruction Manager's invoice and, where applicable, shall be
in proportion to services performed.

423 Payments are due and payable thirty (30) days from the date the Construction Managet's invoice is received by the Owner.
Amounis unyrpnaid after the date fn which payment is due sball bear interest at Lhe rure entered below, or in the absence thereof al the
legal rate prevailing from lime to time at the place where the Project is located.

{Insen raie of interest agresd upon.)

the fhen cizent ™ Pnime o8

5 ] ) | o

Usury | ad veauiremenis Under the Federsl Truth in Lending Act, similar siswe end logsl consumar eredil liws and othey tegulalions al lhe‘ Own:rf_nn.
émusiymaL?:n‘Ma er's principal places of bus-;m:-s.lthe locstion of the Projest and elacwhere may affect the validity of this provision. Lege) advice should be sbliined
wilh respect ta deletlans o1 medificalions, and also regarding requirements such as wrilien disclasures or waivers.)

ARTICLE S
COMPENSATION FOR CONSTRUCTION PHASE SERVICES

The Owner shall compensate the Consiruction Manager for Construction Phate services as (ollows:
51 COMPENSATION

5.11  For the Construetion Manager's performance of the Work as described in Paragraph 2.3, the Owner shall pay the Constnuciion

Manager in curtent funds the Conlract Sum consisting of the Cost of the Work as defined in Article 7 and the Construction Manager's

Fee determined as follows: . _ . ) ‘

(State a lump tum, percentage of actual Cast of the Werk or other provision for datermining the Canstruciion Managar's Feey and explsin how lhe Construciion

Manager's Fee is 10 be adjusicd for changes in the Work )
1 yca

5.2 GUARANTEED MAXIMUM PRICE

5.2.1 The sum of the Cost of the Work and the Construciion Manager's Fee are guaranteed by the Construciion Manager not o
exceed the amount provided in Amendment Na. . subject lo edditions and deductions by changes in the Wotk as provided in the
Contract Documents, Such maximum sum as adjusied by approved changes in the Work is referred to In lhe Contract Documents as the
Guaranteed Maxdimum Price. Costs which would cause the Guaranteed Maximum Price to be exceeded shall be paid by the Copstruction

Manager without reimbursemnent by Lhe Owner.
(Inser. specific provisions if the Construciioh Monsger is 1o panicipate fn any savings.)

53  CHANGES IN THE WORK

531  Adjustmaents o the Guarsnieed Maximum Price oh account of changes in the Work subsequent to the execulion of
Amendment No. 1 may be deiermined by any of the methods lisied In Subparagraph 7.3.3 6f AIA Document Azo1.

5.3.2  In caleulating adjustments to subcontracts {excep! those awarded with the Owper's prior cansent on the basis of cost plus a
fee), the terms “cost” and “fez" as used in Clause 7.33.3 of AlA Document A2c1 and (he terms "cosis” and “a reasonzble allowance for
overhead and profit” as used in Subparagraph 7.3.6 of AlA Document A201 shall have the meaninge assigned to them in that document
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and shall not be modified by this Anicle 5. Adjustments to subcontracts awarded with the Ownet's prior consent on Lhe basis of casl plus
& fee shall be calculated in accordance with the terms of those subconlracts. '

533 In caleulating adjusiments 1o the Contract the lerms “cost” and “cosls" as used in the above-referenced provisions of AIA
Document Azor shall roean Lhe'Cost of the Work as defined in Aricle 6 of this Agreement and the erms "wnd a ressonsble allowance for
overhead and profit” shall mean the Construction Managar's Fee as defined in Subperagraph 5. of this Agreement,

5.3.4 If no specific provision is made in Subparagreph 5.1 for adjustment of the Canstruction Manager's Fee in the case of changes
in tlse Wark, o if the exlenl of such changes is such, in the aggregate, that application of the adjustment provisions of Subparagraph 5.1
will cause substantial ineguity to the Owner or Construction Manager, the Construcion Manager's Fee shall be equitably adjustzd on

the basis of the (ee established for the original Work,

ARTICLE 6
COST OF THE WORK FOR CONSTRUCTION PHASE

6,1 . COSTS TO BE REIMBURSED

6.1.1  The term "Cosl of the Work" shall mean costs necessarily incurred by the Construction Manager in the proper perfonnance of
the Work_and Pre-Consmuction Phase Serviges for the Projers, Such costs shall be at rates not higher ihan these cusiomarily paid at the
place of the Project except with prior consent of the Owner. The Cost of the Work shall include only the items set forth in this Articlz 6.

€.1.2 LABOR COSTS

.1 Wages of consiruction workers directly employed by the Construction Manager lo perform Lhe construction of the Wark
at the site or, with the Owner's agreement, ai off-site workshops.

.2 Wages or salaries of the Canstruction Manager's supervisory and adminlstrative personnel when statianed at the sile with

{he Owner's agreement.
(1141 is intended thal the wiges ar calarias of certaln personnel stationed at the Construciion Manager's prinelpal office or offices other than the sile
office shall be included in the Cost of the Work, such persannel shall be ideniified below.,)

3 Wages and salarics of the Construction Manager's suixn'isory or adminlistrative petsonnel engaged, gt factories, workshops
or on the road, in expediting tbe produciion or iransportaiion of materials of equipment required for the Work, but only
for that poriion of their time required far the Work.

4 Costs paid or incurred by the Construction Manager for taxes, insurance, contributions, assessments and beefits required
by law or colleclive bargaining agreements, and, for personnel not cavered by such agreements, cuslomary benefits such as

sick leave, medical and health beneBts, holidays, vacations and pensions, it not perit pev/bonyses ar anv other form of

i l¥C payInents ior written & ai wper, provided that such costs are based on

6.1.3 SUBCONTRACT COSTS
Paymentis made by the Construction Manager to Subzontraclers in sceordance with the requircments of the subcontracts.
6.1.4 COSTS OF MATERIALS AND EQUIPMENT INCORPORATED IN THE COMPLETED CONSTRUCTION

.1 Costs, indluding transporiation, of materials and equipment incorporated or 1o be incorporated in Lhe completed
construction.

2 Costs of malerials described in the preceding Clause 6.1.41 In excess of thase actually installed bul required to provide
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reasonable allowance for waste and for spoilage. Unused excess materials, if any, shall be groperly and sscurely siored.
during the performance of the Work and pumed handed over to the Owner, or gerwise disposcd of ss directed by the,
Ownes, at the completion of the Werk or, at the Owner's oplicn, shall‘bc sold by the Construction Manager; amounls
realized, if any, EmnI: such sales shall be credited 10 the Owner as 2 deduction from the Cost of the Work.

6.1.5 COSTS OF OTHER MATERIALS AND EQU|PMENT, TEMPORARY FACILITIES AND RELATED ITEMS

oK Hems -
jon _a

.2 Remal charges for temporary facililies, machinery, equipment, and hand tools not cusiomarily owned by the cansiyuction
workers, which are provided by the Construction Manager at the site, whether rented fram Lhe Construction Maniager or
others, and cosis of transporstion, ipstallation, minor repairs and replacements, dismantling and remeval Lhercol, Rales
and quantities of equipment rented shall be subject 1o the Owner's prior approval.

.2 Costs of removal of debris from the site.

.4 Reproduciion costs, cosis of lelegrams, facsimile transmissions and long-distance lelephone calls, posiage and express
delivery charges, telephone service at the sile and reasonable petly cash expenses of the site office provided the foreeoing.

< v {0 a Wark.

.5 That portion of the reasonable travel and subsistence expenses of the Construction Manager's personnel incurred while
traveling in discharge of dulies connecied with the Wark,

6.)0.6 MISCELLANEOUS COSTS

e ONILi1t O LaEl-

speafy tho ofr!immmm\.)

puction M g : e
(1F chargex for self insuranec ae (o be induded,

2 Sales, use or similxr taxes Imposed by a governmental aushorhty which are related to the Work and for which the
Construction Manager is liable,

.3 Tees and assessments for the buflding permit and for other permits, licenses and inspections for which the Copstruction
Manager is required by the Conurset Documenis io pay. :

4 Fees of testing laboratories for tests required by the Contract Documents, except those related 1o nonconforming Work
other than that for which payment is permitted by Clause 6.1.8.2 ‘

.5 Royalies and license fees paid for the use of a particular design, process or product required by the Conlract Documents,
the cost of defending suits or claims for infringerent of patent or other intellectual property rights arising fram such
requirement by the Conurect Documents; payments made in accordance with legal judgmenis against the Construclion
Manager resulling from such suits or cleims snd paymenis of setlements made wilh the Owner's consent; provided,
however, that such costs of legal defenses, judgments and settlements shall not be included in the calculation of the

- NN
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Construclion Manager's Fee or the Guaranteed Maximum Price and provided thal such royalties, fees and costs are not
excluded by the last sentence of Subparagraph 3.7 of AIA Document A2a or other provisions of the Coniract

Documente.
.6 Dala processing costs related to the Work.

7 Deposits lost for causes other than the Construction Manager's negligence ar failure to fulfill a specilic responsibility (o Lhe
Owner sel forth in this Agreement.

8 Legal, medialion and arbitration cosls, other than those arising from disputes between the Owner and Conflmc_iion
Manager, reasonsbly incurred by the Copstruclion Manager in the performance of the Wotk and with the Owner's wrilten
permission, whick permssion shall not be unreasonably withheld

.8 Expenses incurred in accordance with the Construction Manager's standerd personnel policy for relocation and lemparary
jiving allowances of personnel required for the Work, in case it Is necessary lo relocate such personnel from distant
Jocalions,

£.1.7 OTHER COSTS

.1 Olher cosls incurred in the performance of the Work if and 1o (he extent approved in advance in writing by the Owner,_
whi Al S 1nIegsonsa withheld

6.1.8 EMERGENCIES AND REPAIRS TO DAMAGED OR NONCONFORMING WORK
The Cost of the Wark shall also include costs described in Subparagraph 6.L1 which are incurred by the Construclion Manager:

.1 In taking action 1o prevent threalened damsge, injury or loss in case of an emergeney affecling the safety of persons and

properly, as provided in Paragraph 16-3 10.6 of AIA Document Aa0i_to the extent ot caused or capable of prevention.
8l '..'l oRe DCTICITOA QK D o~ Qrsin qq-n [VAIANRPE 0 it ub o) thre-Tag) 9] ] UG0S,

.2 In repairing or correcting damaged or nonconforming Work executed by the Construction Manager or the Construclion
Manager's Subcontractors or suppliers, provided that such damaged or monconforming Work was nol caused by the
negligence cr failure 1o fulfill a specific responsibility o the Owner set forth in this Agreement of the Construction
Manager or the Construetion Manager's foremen, enginears or superintendents, or other supervisory, administrative or
managerial personnel of the Construclion Manager, or the failure of the Construction Manager's personnel to supervise
adequately the Work of Lhe Subcontraciors of suppliers, and only Lo the extent that Lhe cost of repair or correction is not
recoverable by the Construction Manager from insurance, Subcontraciors or suppliers, provided that agy fajlure of any
- . - de ~avers e ; oot

wvided that
oy policy or insurer to provides hreach or default up
insurange

6.19  The cosis described in Subparsgrephs 611 through 6.8 shall be included in the Cost of the Work notwithstanding any
provision of AIA Document A2o1 or other Canditions of the Contract which mey require the Construetion Manager Lo pay such cosls,

nsh 0SS RAIC Ly the

6.2 COSTS NOT TO BE REIMBURSED
8.2.1  The Costof the Work shall not include:

-1 Salaries and other compensation of the Construciion Maneger's personnel siationed at the Construction Manager's
principal office or offices other than the site office, except as specifically provided in Clauses 6.1.2.2 and 6.1.2.3.

.2 Expenses of the Conslruction Manager's principal office and offices other than the sile office except as specifically
provided in Psragraph 6.1.
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.3 Overhead and general expenses, excep! as may be expressly included in Paragraph s..

A The Construclion Manager's capital expenses, including interes! on the Construction Manager's capital employed for the
Werk.

5 Rental cosls of machinery and equipment, except as specifically provided in Subparagrapb 6.L.5.2.

6 Except as provided in Clause 6.1.8.2, costs due 1o the negﬁgence of the Consiruction Manager or to tbe failure of the
Constructian Managez 1o fulfill a specific responsibility to the Owner set forib in this Agreement.

8 Except as provided in Clauge 6.1.7.3, any cost not specifically and expressly described in Paragraph 6.
8 Costs which would cause the Gueranteed Maximun Price 10 be exceeded.

6.3 DISCOUNTS, REBATES AND REFUNDS

6.3.]  Cash discounts obtained on payments made by the Construction Manager shall accrue to the Owner if (1) before making the
payment, the Consiruction Manager included them in an Application for Payment and received payment therefor from lhe Owner, or
(2) the Owner has deposited Aunds with the Copstruction Manager with which lo make payments; otherwise, cash discounts shall accrue
1o the Construction Manager. Trade discounts, rebates, refunds and amounts received from sales of surplus materials and equipment
shall accrue to the Owner, and Lhe Construction Manager shall make provisions so that they can be secured,

6.3, shall be credited Lo (he Owner 25

6.3.2  Amounts which accrue 1o the Owner in accordance with the provisions of Subparagraph
et b i therewith §

sl

6.4 ACCOUNTING RECORDS

6.4.1 The Construction Manager shall keep full and detailed accounts and exercise such controls as may be necessary for proper
Snancial management under Lhis Contract; the accounting and control systems shall be satisfactory lo the Owner. The Owner and the
Owner's accounlants shall be afforded access to the Construction Manager's records, books, correspondence, instructions, drawings,
receipls, subcontracu, purchase orders, vouchers, memorandas and other data relating o thls Project_{collactively the "Projeci
Rscords"), and the Construction Manager shall preserve these Praject Records for a period of three_gix (6) years afier final payment, or
for such longer period as may be required by law. The Qwn : eniay hall have the right eipht (48
NOWTE notice ic: COp Z.-‘ he Proje

ARTICLE 7
CONSTRUCTION PHASE

7.1 PROGRESS PAYMENTS

7.1.1  Based upon Applicaiions for Payment submilted lo the Archilect by the Construction Manager and Certificates for Peymenl
issued by the Architect, the Owner shall make progress payments on account of Lhe Contract Sum 1o the Construction Manager us
provided below and elsewhers in the Contract Documents. : :
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7.12  The period covered by each Application for Payment shall be one calendar manth ending on the Jast day af the -
menth, or as follows ' '

7.1.3  Provided an complete Application for Payment is received by the Architect not later than the fifth day of & momw_ox_k_
performed during the previous month), the Owner shall make peymeat 1o the Construction Manager of the amownt certified by the
Architect not later iban the fifih day of the immediatly following month. If an Application for Payment is received by t@e Architee( afier
the applicatian date fixed above, payment shall be made by (he Owner not later ﬁ_nm {hirty deys afler the Architect r.e:cx;esvthe  complets

L€

]

7.1.4  With each Application for Payment, the Construction Manager shall submil payrolls, petty cash accounts, receipted invoices or
invoices with check vouchers attached, and any other evidence requirsd by the Owmer or Architect lo demonstrale that cash
disbursements slready made by the Cansiruction Manager on account of the Cost of the Work equal or exceed (1) progress payments -
already received by the Construclion Manager; less (a) that poriian of those payments aiiributable to Lbe Construciion Manager's Fue;
plus (3) payrolls for the period covered by the present Application for Payment. :

7.1.5  Each Application for Payment shall be based upon the mast recent schedule of values submilted by the Canstruclion Mauuger
in sccordance with the Contract Documents, The schedule of values shall allocale the entire Guaranteed Maxdimum Price among the
various portions of the Work, except that the Canstruction Manager's Fee chall be shown gs 3 single separate item. The s:h'edu\e of
values shall be prepared in such form and supported by such data to substantiste its accuracy as the Architecl may require. This
. schedule, unless objected lo by the Architect, sball be used as a basis for reviewing the Construction Manager's Applications for
1pnpe Wy A ican PAYITE and in additjon to the direIne ATH 2 =i geument 4201, the

7.1.6  Applications for Paymen! shall show the petcentage campletion of each porlion of the Work as of the end of the period
covered by Lbe Application for Payment. The percentage completion shall be the lesser of (1) the otage of that portion of the Work
which has actually deen completed or (2) the percentage oblained by dividing (a) the expense which bas actually been incutred by the
Construclion Manager on account of that portion of the Work for which the Construction Manage? has made or intends to make actual
payment prior o the next Application for Payment by (b) the share of Lhe Guaranteed Maximurn Price allocated lo (hal portion of the
Work in tbe schedule of values,

7.1.7  Subject to other provisions of the Contract Documents, the smount of each progress payment shall be computed as fallows:

.1 Take that portion of the Guaranieed Maximum Price properly allocable 10 completed Wark as determnined by muldplying
the percentage completion of each portion of the Wetk by the share of the Guaranteed Maximum Price allocated Lo that
portion of the Work in the schedule of values, Pending final delermingtion of cost o the Owgper of changes in the Work,
amounts not in dispule may be included a3 provided in Subpearegraph 7.3.7 of AIA Document A2ai, even though Lhe
Guaranieed Maximum Price{as not yel been adjusted by Change Order.

.2 Add that partion of the Guaranieed Meximum Price propetly allocable Lo materials and equipment delivered and suilably
siored at the site far subsequent incorporation in the Work or, if approved in advance by the Owner, sullably stored ofT the
sile 8l a locatjon agreed upon in writing,

.3 Add the Canstruction Manager's Fee, less retainage of fyg percent (§%). of the Construction Manager's Feae The
Construciion Manager's Fee shall be computed upon the Cast of the Work deseribed in the two preceding Clauses sl the
rale stated in Subparagraph sa.1 or, If the Construction Manager's Fee is stated as & fxed sum in that Subparagraph, shsll
be an emount which beary the samie ratio 1o that fixed-sum Fee as the Cost of the Wotk in the two preceding Clauses beats
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Lo a reasonable estimate of the probable Cost of Lhe Work upon ils completion.

4  Subiract the aggregate of previous paymentis made by the Ownes.

5 Subiract the thortfal, if any, indicated by the Construction Manager in the documentation required by Subpasagraph 7.1-4
lo substantiale prior Applications for Payment, er resulting frem errors subsequently discovered by the Owner's
accountants in such documentation,

6 Sublract amounts, if any, for which the Architect has witkheld or nullified & Centificate for Payment as provided in
Paragraph 5.5 of AIA Document Azol.

L0%)
o guged 10 pve

= ar g ViA Y D L 1o 5) ONEE =
zercent (50%) completion. The Ownet and the Construction Manag

182 ;
ocedure far review and
£ o, A .

S bl

A0 059 3 +.3 i e d I
er shall agree upon a mutually acceptable pr

7.1.9  Except with the Owner's prior approval, the Construction Managet shall nol make advance payments (o suppliers for materials
or equipment which bave not been delivered and siored at the site.

7.1.10 Iz iaking action on the Consiruciion Manager's Applications for Payment, the Architeet shall be entitled to rely on the
accuracy and completeness of the information furnished by the Construction Menager and shell not be deemed to represent thal Lhe
Architeet has ma:e 2 detailed examination, audil or arithmeiic verification of the documentation submilled in accordance with
Subparagraph 7.1.4 or other supporting data; thal the Architect has made exhaustive ar conlinuous on-site inspections or that he
Architect has made examinations Lo ascertain how or for what purpases the Construction Manager has used amaunts previously paid on
sccoupt of the Contracl. Such examinations, audits and verificalions, if required by Lhe Owner, will be perforined by the Ownar's
accountants acting in the sole interest of the Owner.

72 FINAL PAYMENT

7.2.1  Final payment shall be made by the Owner to the Construction Manager when (1) the Contract has been fully performed by the
Consiruction Manager excepl f{ar the Construclion Mansger's responsibility le correct nonconforming Work, as provided in
Subparagrapi w=a-e 12,231 of AIA Document Azo1, and to salisfy other requirements, if any, which necessarily survive final paymeat;
{2} a final Agpﬁcaﬁon for Payment and a fina} accounting for the Cost of the Work and all docyrmenrgtion tequired o suppor same
have been submitted by the Construclion Manager and reviewed by the Owner's accountants; and (3) a final Certificate for Payment hus
then been issued by the Architect; such final payment sball be made by the Owner not more than 3o days afier Lhe issuance nf the
Architect's final Certificate for Payment, —or-ss-follows: 1o 8 i lps : ion Manzger shall also furnish

1o the Owmer the following;

7.2.2  Theamount of the final payment shall be calculated as follows:
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1 Take the sum of the Cost of the Work subsiantated by the Consiyuction Manager's final accounting and the Construction
Manager’s Fee; but not mote than the Guaranleed Maximum Price.

2 Subtract amounts, il any, for which the Architect withholds, in whole or in part, a final Certificate for Payment as provided
in Subparagraph 5.5: of AlA Document Azo1 or other provisians of the Contract Documents.

.3 Subtract the aggregate of previous payments made by the Owner.

1f the aggregate of previous peyments made by the Owner exceeds the amount due the Constrycllen Manager, tbe Consiruction
Manager shall reimburse the difference 1o the Owner.

7.2.3  The Owner's accountants will xeview and report in writing on the Construction Manager’s final accounting within 30 days afier
delivery of the final accounting 1o the Archilect by the Censguction Manager. Based upon such Cost of the Wark as the Owner's
accountants teport 1o be substantiated by the Conmstruction Manager's final accounting, and provided the other conditions of
Subparagraph 7.2.1 have been met, the Architect will, within seven days afler receipt of the written repori of the Ovmer’s accountants,
gither issue Lo the Owner a final Centificate for Payment with a copy ta the Construction Manager, or notify the Construction Manager
and Owner in wriling of the Archiect's reasons for wittholding a certificsie as provided in Subparagraph 5.5 of AIA Docuinent Azan.
The time periods stated in this Paragraph 7.2 supersede those stated in Subparagraph 5.4.1 of AIA Document Azl

7.2.4  Ifthe Owner's accountants report the Cost of the Wotk as substantiated by the Construction Manager's final accounting (o be
Jess Lhan claimed by the Construclon Manager, the Construction Manager shall be antitled 1o proceed in azcordance with Arlicle o
without a further decision af the Architect, Uinlass agreed 1o otherwise, & demand for mediation or-asbitration of Lhe disputed amount
shall be made by the Construction Manager within 6o days afler the Construction Manager's receipt of 3 copy of the Architect's final
Centificate for Payment. Failure Lo make such demand within this 6o-day period shall result in the substantiated amount reported by the
Owmer’s accountants becoming binding ox the Construction Manager. Pending a final resolulion of the disputed amount, the Owner
shall pay the Construction Manager the amount certified in the Architecl's Anal Certificate for Payment.

7.2.5  1f subsequent (o final payment and at the Owner's request, the Construclion Manager incurs costs described in Paragraph 6.1
and nol excluded by Paragraph 6.2 (1) 10 caxxect nonconforming Work, or {2) adsing from the resalution of disputes, the Owner shall
reimburse the Construction Manager such costs and the Construciion Menager's Fee, if any, related thereto on the same besis as if such
costs had beels incurred prior to final )paymzm. but niol iz excess of the Guaranteed Maximum Price. If the Construction Manager has
participaled in savings. Lthe emount of such savings shall be recalculated and appropriate credit given to the Owner in determining (he
net amount to be paid by the Owner to the Canstruction Manager,

ARTICLE 8
INSURANCE AND BONDS

8.1 INSURANCE REQUIRED OF THE CONSTRUCTION MANAGER

During both phases of the Project, the Construction Manager shall purchase and maintain insurance as set forth in Pasogreph-t=y Article
11 of AIA Document Azas. Such insurance shall be wrilten for not less than the following limits, or greater il required by law:
811  Workers' Compensation and Employers’ Liability meeting statutory limits mnandated by State and Federal laws. $#&3-fimits-in-

8.1.2 Commercial General Liability including coverage for Premises-Operations, Independent Contractors’ Protective, Producls-
Completed Operations, Contractual Liability, Personal Injury, and Broad Form Property Damage (including coverage for Explosion,
Collapse and Underground hazards)

$£25,000,000 Each Occurrence
$75.000.000 Genera) Aggregale
Personal and

Advertising Injury
Products-Completed
Operalions Apgregale
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1 The policy thall be endorsed to have the General Aggregate spply to this Project only.

2 Products and Completed Operalions insurance shall be maintzined for 8 minimum period of 3l lesst thtex (3) year(s) after
either so days following Substantial Completian or Linal payment, whichever is earlier.

.3 The Contractual Lisbtlity insurance shal include coverage sufficient lo meet the obligstions in ATA Document A2ot under
Paragraph 3.8 .

8.1.3  Automobile Liability (owned, nan-owned and hired vehicles) for bedily injury and property damage:

& L.D00.00Q Each Accident
$5.000.000 annual ageregare

814  Othes coverage: ) ) o ‘
{1 umbrella Excass Liability aoversge is required over the primrg:mnu or rerention, insert the covarge limits, Commarsial General Lability and Aulomobile
Liability limis msy be altained by individual policies or by 3 corabinalion of priraary policiss erd Umbrells n.nd/er'E.la:u Liabitiy polices.)

I .. _ 3 - 2] : o ) a 2 o s an . ' M tes o g 3

DACT 1T) " o L]

8.2 INSURANCE REQUIRED OF THE OWNER

During both phases of the Project, the Owner shall purchese and maintain Lability and property insutance, including waivers of
subrogation, as sel forth in Paregraphs 1.2 and »3 11,4 of AIA Documen! A2o01. Such insurance shall be written [or not less Lhan the
following limils, or greater if requirec by law: .

B.2.1  Properiy Insurance:

525.000 Deductible Per Occurence
Aggregale Deduyclible

8.2.2  Boiler and Machinery insurance with a limis of:
(1 pot a blanket policy, fist the objects (o be insired.)

8.3 PERFORMANCE BOND AND PAYMENT BOND

~ B.3.1  The Construcion Manager shall (Imscrt shall’ o “shall not”) furnish bonds covering faithful performance of the Conlracl and
payment of obligations arising thersunder. Bonds may be obtained through the Construclion Manager's usual source and the cost
thereof shall be included in the Cost of the Work. The amount of each bond shall be equal 1o On¢ Hundred percent (100) of the
Centract Su 1bie p the followdne: (1) th onsfouc nager’ nrety shall be rated B A 3 c AGCE o e
bond insurer by th ef New Jampare, (i) the ;

required to furnigh sa
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8.3.2 The Construclion Manager shall deliver the required bonds lo Lhe Owner at Jeast three days before the commencement of any

Work at the Project site.

ARTICLE 9
MISCELLANEOUS PROVISIONS

8.1 DISPUTE RESOLUTION FOR THE
PRECONSTRUCTION PRASE

8.),)  Claims, disputes or ather matters in question between
{he parties lo this Apreement which arise prior to the
commencement of the Consiruction Phase or which relete
solely 1o the Preconsiruction Phase services of the Canstruction
Manager or {6 the Owner’s oblipaons (o the Construction
Manager during tbe Preconstruction Phase, ghall be resolved by,
in sccordance with Article 4 of AIA Documant A201, except.
thay_i ifion_to an i litignn ] "
endeaver to semtle claims dismutes or other maters by goed
faith nerotiation between the panies and, if necessary, nop-
binding mediation, er-by-erbitretion.

9.1.2  Any mediation conducled pursuant 1o this Paradg,mpb
5.1 shall be held in sccordance with the Construction Industry
Mediation Rules of the American Arbitration Assocjation
currently in effect, unless the panties mutually agree otherwise.
Demand for mediation shall be filed in writing with the other
parly to this Agreement and with the American Arbitration
"Association. Any demand for mediation shall be mede within a
reasanable wme after the claim, dispute or other matier in

questcn bes arisen, withoyt rerard for the then cyrrent state of
_ Dggonations berween the parties, In no event shall the demand

for mediation be made afier the date when institution of legal
or equitabic proceedings based upon such claim, dispute or
other matter in guestion would be barred by the applicable
statute of imitalions.

8,13  Any claim, dispute or other mstier in question not
;cso]ved by med}alion shall be deg.ided by hmmm
9{ SR S chitretic Sty v 4 off: -
uniess the parties mutually agree otherwise

5.1.4  Demand for-arbitretion-shall-be Sled 4

9.1.8 Mmmgwd«w%&e—

i fene 4o 26 grocmens 408 igpad by o -

a—ey -~ - - v __ ‘.4'. B0 : i I ‘ by .
PO AT N A
than-<re Cwhes,-Consruction -2 ~«COMLFBELE -

evizot -aprecinents to -arbiveete “with -an -additional pessen -of -
entity dulyconsenied +o-by-parties 4o -thisApreement vheil be -
MMMWW%WQW“'

9.1.6  The-wwopd readered by e -orbitreter of -arhittaton -
shell be -fneh ehd Judgment may -be enteted -upen it -in -

thereof:

9.2 DISPUTE RESOLUTION FOR THE
CONSTRULTION PHASE

" 9.2.1  Any other claim, dispute or other mattier in yuesion

arising out of or related to this Agreement or breach Lthereof
shall be settled in accordance with Anicle 4 of AlA Document
A201, except that in addition to and prior to liligarion.
asbitretion; the partes shall endeavor 10 settle disputes by good

Al _CZORAN0 Detvwosn Q¢ DAy LDd Doceigaly, Don-
binding _medistion in accordance with the Consiruction
Industry Mediation Rules of the American Asbifalion
Association currently in effect undess the ‘Emi&s mutually agree
otherwise, Any mediation arising under this Pargraph shall be
conducted in accordance with the provisions of Subparagraphs
9a2 and 9.3

8.3 OTHER PROVISIONS

8.3.1 \Unless otherwise noled, the terms used in ihic

Agreement shall have the same meaning as these in the 1997
1987 Edition of AIA Documenl A201, General Condilions of the
Cogntract for Construction. )

9.3.2 EXTENT OF CONTRACT
This Cantract, which includes this Agreement und the other

documents incorporated herein by refersnce, represents the
entire and integrated agreement beiween the Owmer and
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Construction Manager end superedes all prior negotiations,
Tepresenialions o1 agreements, either written or oral. This
Agreement may be amended only by writien instrument signed
by both the Owmer and Censtruction Manager. If anything in
any document incorporaled irito this Agreement is inconsistent
with this Agreement, this Agreemen shall govern.

9,33 OWNERSHIP AND USE OF DOCTUMENTS

The Drawings, Specifications and other documents prepared by
the Archilect. and copies thereof furnished to the Construction
Manager, are for use solely with respect to this Project. They are
nal 1o be used by the Construction Manager, Subcontracioss,
Sub-subcontruciors or suppliers on other projecis, or for
additions Lo Lhis Project oulside the scope of the Work, without
the specific writtan consent of the Owner, end-Arebiteet: The
Contiruction Manager, Subcontraciors, Sub-subcontraciors
and suppliers are pranted a limited license (o use and reproduce
applicable porttions of the Drawings, Specifications and other
documents prepared by Lhe Archilect appropriate to and for use
inn the execution af their Work underibe Contract Documents.

9.3.4 GOVERNING LAW

The Contract shall be governed by the law of the place where
the Project is Jocared, without regard to the copflictr of lawe
principale of such indsdiction.

9.3.5 ASSIGNMENT

The Owner and Constructisn Manager respectively bind
themselves, their partners, successors, assigns and legal
represeniatives 1o the other party herels and 1o pariners,
successors, ascigns and legal represeniatives of such olhet party
in respect 10 covenants, agreements and obligslions contained
in the Contraet Documents. Neither party o ibe Conlrzcl shall
sasign the Contract as & whole_or in part, without written
consent of the olber. If either parly altempts to make such an
assignment without such consent, that parly shall nevertheless
remain legally respensible for all obligations under the
Contrael.

ARTICLE 10
TERMINATION OR SUSPENSION

0.1 TERMINATION PRIOR TO ESTABLISHING
GUARANTEED MAXIMUM PRICE

10.1.1  Prior Lo execution by both parties of Amendment No,
1 establishing Lhe Guaranieed Maximum Price, the Owner may
terminate this Contract al any time withoul cause, and the
Construction Manager may lerminate this Contract for any of
the reasons described in Subparagraph 14,04 of AIA Document
Aol

10.1.2  if1he Owner or Construction Manager terminates this
Contract pursuant fo this Dlaragraph 102 proer to
commencement of the Canstruztion Phase, the Consiruclion
Mensger shall be equitably compensatad for Preconstruction

GRAHAM CURTIN & SHERIDAN @o2s
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Phase services performed prior W receipt of nolice of
termination; provided, howeves, that the compensation for
such services shall not exceed Lthe compensalion sel forth in

Subparagraph 4.L0

10.1.3  1ltbe Owner or Copstruction Manager terminzies this
Contract pursuant o tbls Paragraph 10.1 afier commencement
of the Constructian Phase, the Coastruction Manager shall, in
addition to the campensation provided in Subparagraph j0.1.2.
be paid an amount calculated as [ollows:

) Take the Cost of the Work incutred by the
Construction Manager.

2 Add the Consiruclion Manager's Fee computed
upon the Cost of the Work to the date of
{ermination at the rate stated in Paragraph 5. or,
if the Construction Manager's Fee is stated 25 3
fixed sum in that Parapreph, an amount which
bears Use same ratio 10 that fixed-sum Fee as 1he
Cost of Work at the time of lermination bears lo
a reasonable estimate of the probable Cost af the
‘Work upon its completion.

.3 Subiract the 2ggregate of previous payments
made by the Owmer on accounl of lhe
Construction Phase.

The Owner shall alsc pay the Consiruclion Mansger faic
compsnsation, either by purehase or rental at the election of
ihe Owner, for any eguipment owned by the Conslruction
Manager which the Owner elects to retain and which is not
otherwise included in ithe Cest of the Work under Clause
10134, To the extent that lthe Owner elecls o take lepal

_assipnment of subcontracts and purchase orders (including

rental sgreements), the Consiruction Menager shall, as a
condition of receiving the payments referred 1o in this Anicle
36, execute and deliver all such papers and take all such steps.
including the Jegal assipnment of such subcontracts and other
coptraciual rights of the Construction Manager, as the Owner
may require for the purpose of fully vesting in the Owner the
rights and bemefits of the Corstruction Manager under such
subcontracls or purchase arders.

Subcontracts, purchase orders and rental agreements entered
into by the Construction Manager with the Owner's wrilten
approval prior to the execulion of Amendment No. 1 shall
coptain provisions permitling assignment 1o the Owner as
described above. If the Owner accepts such assignmenl, the
Owner shall reimburse or indemnify Lhe Construction Manager
with respect 10 all costs arising under the subcaniracy, purchase
order or rental agreemnent excepl those which would not have
been reimbursable as Cost of the Work if Lhe contract had not
been lerminated. If the Owmer elects not o accept the
wssignment of any subconiracl, purchase order or renal
agreement which would have constituled 2 Cost of the Work
bad this agreemenl not been terminated, the Construclion
Manager shall lerminate such subconizact, purchase order or
rental agreement and the Owner shall pay the Construclon
Manager the costs necessarily incurred by the Canstructien
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Manager by reason of such lermination.

0.2 TERMINATION SUBRSEQUENT TO
ESTABLISHING GUARANTEED
MAXIMUM PRICE

Subsequent 1o execution by both patiies of Amendment No. 4,
1he Contract may be terminated as provided in Article 14 of
AlA Document AzoL

10.2.1 lu the event of such terminatinn by the Owner, the
amounl payable 1o tbe Construclion Manager pursuant to
Subparagraph 14.1.2 of AlA Document A2y shall not exceed the
zmount We Construction Manager would have been entitled 1o
receive pursuanl lo Subparagraphs 1oa.2 and 1e..3 of this
Agreement.

10.2.2 In the event of such (ermination by the Construclion
Mansger, the amount to be paid 1o the Consiruction Maneger
under Subparagraph 14.4.3 of AIA -Document A201 shall not
exceed the amount the Construction Manager would be
entitled Lo receive under Subparagraphs 10.1.2 or 10.1.3 above,
excepl thil the Construction Manager's Fee sball be calculated

Qoze
TD *4577+EQ0088E2x7 F.25

25 if the Wark had besn fully completed by the Construction
Manager, including 2 reasonable estimate of the Cost of the
Work for Work not actually completed.

103  SUSPENSION

103.1_The Wotk may be suspended by the Owner s provided
in Article 14 of AJA Document A20u in such case, the
Guaranteed Maximum Price, if established, shall be inqeased
as provided in Subparagraph 1432 of AIA Documen! A2w
excepl bat the lenm "cast of performance of the Contract” in
thet Subparagraph shall be understood 10 inean the Cost af the
‘Wotk and the texm "profit” shall be understood to mean the
Censtruction Manager's Fee as described in Subparagraphs 5.1.1

and 5.3.4 of this Agreemem.

i 1 o fhen the C o Mazage
may, ypon sevep (7) days' written notice to the Qumer and the,
Architegs, stop work on the Project unt] payment of the

t owj ived.

ARTICLE 11
OTHER CONDITIONS AND SERVICES

112 CONFIDENTIALITY

The Consy Q ':.L.:'. e
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Amendment No. 1 to Agreement
Between Owner and Construction Manager

Pursuant io Paragraph 2.3 of the Agreement, dsted belween (Owner) and  (ConstrucUen Mansger), for (ihe Projent), the Owner and
Construction Manager establish 8 Guaranieed Maximum Price and Contrsct Time for the Work as set forth below.,

ARTICLE |
GUARANTEED MAXIMUM PRICE

The Construction Mansger's Guaranteed Maximum Price for the Work, Including the estimated Cost of the Wark as defined in Article 6
and \be Cosnstruction Manager's Fee as defined in Article 5, 6 Dollars (s).

This Price s for the performance of Lhe Work in accordance with the Contract Docurents listed and attached 1o this Amendment and
marked Exhibits A through F, as follows:

Exhibit A Drawings, Specifications, addenda and Genetal, Supplementary and other Condilions of the Contract on which the
Guaranteed Maxdmum Price is based, pages through dated

Exhibit B Allowance itemg, peges through dated

Exhibit C Assumptions and elarifications made in preparing the Guaranteed Maximum Price, pages through , dated

Exhibit D Compielion schedule, pages through , dated

Exhibit E ' Allernate prices, pages through , dated

Exhibit F Unit prices, pages through , dated

ARTICLE Il
CONTRACT TIME

The dale of Substantial Complelion established by this Amendment is:

OWNER CONSTRUCTION MANAGER
DATE DATE
ATTEST ATTEST
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Mareh 20, 2002
Via Fax a T
Mt. Peter Rizzwto
Perini Building Company, Inc.

73 Mt Wayte Avepue, Box 5160
Framingham, MA 01701-9160

Re: | Resarts International

Dear Peter:

Enclossd is 2 copy of the final form of G:naral Conditions of the Confract far
Construction, ATA Document A201-1997, as amepded by the parties (the “General Conditions™),
which General Conditions are referenced in the Standard Form of Agreexent Between Owner and
Construction Mansager, as amended by the parties, dated as of March 12, 2002 (the “Agreement™).
This letter shall also sarve to confirmn that both parties hm:by waive their right 1o teominate the
Agreement pursuant to Section 1.2 thereofl

If the foregoing comperts with your understanding, please execute and return the
encloged copy of this letter wherenpon the General Cemditions snd Agresment will be deemed
adopted ang modified sn:ordmgly

Please do not hesitate to contact me if you bave any questions or CommEnts.

Yery truly yours,
PAULL ZEK
PLZ:jls
Enclosures
’ Agreed and Accepted this
2i= day March, 2002:
Perini Buﬂding C any, Inc.
By: &:ﬁ . gi‘ MQ&Z §o
Peter Rixzurto
ot
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INSTRUCYIONS

AlA DOCUMENT A201-'|997

General Conditions of the Contract for Construction

GENERAL INFORMATION

PURPOSE. AIA Doannent A201-1997, & general coditions form, is intended to be used as one of the comruct
documents forming the construction cogtract. In addiion, it is frequendy adopted by reference into a variety of other
agreements, including the Owner-Architect sgreesnesw and the Contractor-Subcontractor agreements, to establish 2
¢common basis for the primary and secondary Mups on the 1ypical construction project.

RELATED DOCUMENTS. Azoi-ws7 B8 mcorpmud by reference imo two AIA Owner-Contractor agreements

(Ax2-1997 and Av11-19g7), the Asm-1997 Contractan-Sdbaomiractor agreement and severa] AIA Owner-Architect sgree-

ments (fac eesmple. Bigi-1gsy and Bise1957). R isdiso- ingprporaied by reference into two design-build agreemenis

(A4m-Part 2 and Boow-Part 2) and two Owper-Cigistructiosy Manager/constructor agreements (A12/CMc.Part 2 and

AL3U/CMe-Part 2). Az01-1997 may be adopted by indirect refegence when the prime Agreement between the Owsner and

Archiitect adopls A201-1997 and is in luror sdopled into' Althitect-Consultant agreements such as AIA Documenis
. Cigr-1997 and Ciaz-1997. Such incorporstion by refereidl is a valid legal drafting method, snd documents so
* incorporaled are generally imerpreted as purt of the respective contract.

" The Contradt Documents, including A201-1997, record Lhe C‘gmnct for Construction between the Owner and the
Coatracior. The other Contract Documents are :
QOwner-Contracior Agreemeri Form (w -1997 of A.u:-1997)

Supplementary Conditions ..’
Drawings =
. Specifications R
Modifications ‘ : 'y
Although the Al4 does not produce standand darssseugefor Supplementary Conditions, Drawings or Specifications,
a variety of mode! and guide docuapents ane i §Fluding AIA's MASTERSPEC and AIA Documem Asiy, Guide
far Supplememary Conditiong.

The A201-1997 document is considered 3
construction process. As mentiooed above m&i‘hmed
legal responsibiities of the parties.

Geaerzl Conditions

Owner-Coalractor Contract . Ownez-Archiieet Contract for
for Coostruction Design and Administration
_ 1937 Aia@

, AJA DOCUMENT A201:1997

N~ INSTRUCTIONS.
The American institute

Contractor-Subcontractoe Contract Architect-Coasultant Contract for of wm'm
for & Portion of the Work - 2 Portion of the Serviess 1735 New York Avenue, N.W.

Velarbimmtan M * 2NR.02QD
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hundreds of contractual relationships are created between owners. architects, architects'

On construction projects, and others down through the multiple ticts of

ans, contractors, subconiraciors, sub-subcontraclors, : _
;.;sl::pnnts If cusiom-crufied agreements were writlen ia isolation for each of those contractual relationships. the

i ici ! ibiliti confusion and chaos.
ems of overlape and gaps in the numerous partiapants responsibilities could lca.fl to mass or

%D:mm and solve this probiem, the construction industry commonly uses standam.ud gznerl.] MOM. such as
ALA Document A2ai-1997, for coondinating Lhose many relalionships on the project by ils adoption inte each ofmtrm.
ALA expends a great deal of time and resources ip the development of Azo1 and its other doaumenis to provide four
types of linkages in the ters of legal relationships. In addition 1o adoption of A201 into.uch agreement, rela.l?d AlA
documents are crafied with common phrasing, uniform definitions and a2 consistent. logical a.llocauqn of
responsibilities down through the lers of relarionships. Together Lhese documents are known as the Az01 Family of

Documents, and are listed below:

Alor-1957, Standard Form of Agreement Between Owner and Contracior (Stipulated Sum)
Ali1-197, Standard Form of Agreement Between Owner and Contractor (Cost Plus Fee, with GMP}
A401-1997, Standard Form of Agreement Between Contractor and Subcontractor

A1, Guide for Supplementary Conditions

Ay01-1997, [nstructions 1o Bidders

Bui1-1997, Standard Form of Agreement Between Owner and Architect

Bisi-1957, Abbreviated Standard Form of Agreemen( Between Owner and Architect

Bs11, Guide for Amendments 10 AIA Owner-Architect Agreements

C141-1997, Standard Form of Agreement Between Archilect and Consultant

Cui2-1997, Abbreviated Standard Form of Agreernent Between Architeci and Consultand

The AIA publishes other General Conditions that parallel A201-1957 for Ihe construction manegemeant -adviser family
of documents (ALA Document A201/CMa) and the interiors family of documents (AlA Document Azn). .

DISPUTE RESOLUTION—MEDIATION AND ARBITRATION. This document containa peovisions for mediatios
and achitration of claims and disputes. Medigtion is 2 non-binding process, but is mandatory under the terms of this
document Arbitration is mandatory under the terms of this document and binding in most states and under the
Federal Asbitration Act. In a minority of states, arbitration provisioas relating (o future disputes are not enforceable

but the parties may agree to arbitrate after the dispute arises, Event in those states, under certain croumstances

{for example, in a transaction involving interstate commercz), arbitration provisions may be enforceable under the

Federal Arhilration Adt.

The AIA does not administer dispute resolution processes. To submit disputes 1o mediation or arhitration o to obtain
copies of the applicable medialion or arbitration rules. write lo the American Arbiumtion Asecistion or call
(80a) 778-7879. The American Arbitration Associstion also may be contacted at hitp//www.adr.org.

WHY USE AlA CONTRACT DOCUMENTS? ALA contract documents are the product of a comsensus-building
process aimed at balancing the interests of all parties on Lhe construction project. The documents reflect actual
industry practices, not Lheory. They are state-of-the-art legal documens, regularly revised to keep wp with changes in
law and the industry—yet they are writien. as far as possible, in everyday language. Finally, ALA contract documents
are fledble: they are inlended to be modified to fit individual projects, but in such & way tha modifications are
easily distinguiched from the original, printed language.

For further informatioa on AlAs approsch to drafting contract documents, see ALA Document Mi2o, Doclument
Drafting Principles, :

USE OF NON-AIA FORMS, [f a combination of AlA documents and non-ALA documents is 10 be used, particular
care must be Lakan to achieve consistency of language and inteal among documents.

STANDARD FORMS. Most AIA documents publithed since 1906 have contained in their titles the words "Standard
Form.” The lerm “standard” is not meant Lo imply that a uniform set of contrscwal requirements is mandatory for
AIA members or others in the construction industry. Rather, the AlA standard documants are intended Lo be used as
fair and balanced baselines from which the parties can negotiate their bargains, As such, the documents hiave won
general acceptance within the construction indusiry and have been uniformly inlerpresed by the courts Within an
industry spanning so states—each fraz Lo adopt different, and perhaps cogtradictory, laws affecting that industry—
AlIA documents form the basis for 2 generally consistent body of constructidn [aw.

USE OF CURRENT DOCUMEKTS. Priar to using any AIA document. the user should consull an AIA component
chapler of a2 curreni AIA Documents Price List (0 determine the current edition of each document.

[DAN ___ : [doo64/005
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Claim, Definition of
41)
Claims snd Disputes
3.2.3, 43, 4.4 45 46, 6,11, 6.3, 7.3-8 9.3.3, 9104
10.3-3
Claims and Timely Assertion of Claims
485
Clairne for Additional Cost
3.2.3, 4.3-3 435, 4-3.6, 6.1.1, 7.38,10.32
Claims for Additional Time
3.3 434 437,641, 8,32, 10,32
Claims for Concealed or Unknown Conditions
434
Claims for Damages
123 216, 1310, 6.1}, 8.3.3, 9.5.1, 9.6.7, 10.33
TLLL LLAS, 1L4 7, LAL3 142 4
Claims Subject 1o Arbitration
4-4-1,4.54, 4.6.1
Cleaning Up
338,63

Commencemsnt of Statwtory Liritation Period
7

Commencement of the Work,
Conditions Relating to
221, 32,1, }d1, 370 300, 302 6, 435, 521,
5,23, 6.2.2, 8,072, B.2.2, 8.3 ILL 1140 1L4.6, 1051
Commencemémn of the Work, Definition of
8.1z
Communications Facilitating Contract
Administration
351,42.4
Completion, Conditions Relating 1o
LEL, Jofl 31 35, 4222, 4025, 8.2, 9.42, 9.8,
9.9.1, 5.10,12.2,13.7, 14.1.2
COMPLETION, PAYMENTS AND
’ .

Completion. Substantial
1.2.9. 8.1, B.1.3, 8.2.3, 9.4.2. 9.8, 5.5.1, 5.10.3,
9.10.4-2, 12.2,13.7

Compliance with Laws
L6, 3.2.2, 36, 37, 112,10, 313, &L, 4-4.8, 4.6.4,
4.6.6, 9.6.4, 1022, 1L1, 11.4, 13, 13-4 13.52,
13.5-2 13.6, 3430, 142 1.3

Concealed or Unknown Conditions

GRABAM CURTIN & SHERIDAN

— ——

007/095

Conditions of the Contract
LLL LL7, 612, 604
Consent, Written ‘
. L6 342, 3028, 3043 L2 434 464532
9.8.5,9.9.1. 9.10.2, 9.10.5, 11.4.1. 132, 13.4.2
CONSTRUCTION BY OWNER OR BY SEPARATE
CONTRAGTORS
1146
Conslruction Change Directive, Definition of
7.31
Construction Change Directives
Ll 3028, 4.2.8, 4.3.9. 7.1, 73, 9-3-L1
Construction Schedules, Contractor's
1412, 310, 3121, 3122, 43.7.2, 613
Contingent Assignmeni of Subcontracts
54,14.22.2
Continuing Contraci Performance
431
Contract, Definition of
112
CONTRACT, TERMIKATION OR SUSPENSION OF THE
S 11, 145, W
Conlract Administration
ILh 94 95
Contract Award and Execulion, Conditions Relating
10
3.7.1 310, 5.2, 8.1, IL1.3, 1146, 1150
Coniract Documents, The
2
Contract Documents, Copies Furnished
and Use of
16,2.2.5.5.3

Contract Documents, Definilion of
1Ll
Coatract Sum
38, 434 435 145 523 72 7.5 744 0.0, 942,
9.5.1.4s 9.6.7, 8.7, 10,32, 1L.4L, Ja.2-4, 1432
Contract Sum, Definition of
9.1
Contract Time
434 4370 445 525 T-2L3% 7.3 74, Ll B,
8.3.L95.1,9.7,10.3.2 1Ll 132

Contract Time, Definition of
B.L1

CONTRACTOR
3

Contractor, Definition of
3, 6.1.2 . .

Contractor's Construction Schedules
1402, 396, 3121, 3,022 4372, 6.1.3

Contractor's Employees ~
133, 343 381, 3.9, 3182 4.2.3, 4.2.6, 10.2, 1.3,
L4 1L47, 144, 1420022, )
Contractor's Liability Insurance
m

©1587
AlA DOCUMENT A201-1997
GENERAL CONDITIONS
OF THE CONTRACT FOR
CONSTRUCTION

Aalad’

The American Institute



03/21/02 17:51 FAX 973 888 0125

GRAHAM CURTIN & SHERIDAN

91987

AIA®
AlA DOCUMENT A201-1997

GENERAL CONDITIONS
OF THE CONTRACT FOR
CONSTRUCTION

Contractor’s Relationship with Separate
Contractors and Owner's Forces
3023, 3Ub2 2ok 6, 107, 1202, 12.2.4
Contractor's Relationship wilh Subcontraciors
122, 3.3.2, 3.18.1, 3.18.2, 5, 9.62. 5.6.7, 9.10.2
(TR IS IR S [ WEW)
Contractor's Relationship with Lhe Architect
LLA L6 A03 32l 3.2, 3230 334 3ok 35l
3530 3000 32l 3320 3260 308, R ol d 2o 3
dedble bk 71 52, 6,22, 70830, 9.2, 9.1 9. 5, 9T
9.8. 9.9, 16,.2.6, 10,3y 113 1071 120 1312 135
Conumor’s Represenlations
3 3.5 3126, 6.2.2, B.2.1, 9.3.3. 9.8.2
Comraczors Responsibility for Those Performing
the Work -
3.3.2, 318, +23, 438 5.3, 6.1.3 6.2, 6.3, 9.5.1. 10
Contractot’s Review of Contract Documents
152 32 3.7.3
Contractor's Right to Siop the Work
9.7
Contracior's Right to Terminate the Contract
+ 310, 1422
Contraclor's Submitlals
210, 344 312, 42,7, 521, 5.2.3, 7.3.6,9.2. 9.5
9.8.2, 8.8.3 9.9., 9.10.2, $.10.3, 1LL3, 14.5.2
Contraclor’s Superintendent
39.10.2.6
Contractor’s Supervision and Cornstruction
Procedures
L2, 33 34 31210, 422, 427, 433 6.1.3, 6.2.4,
733,734, 7.5.6,8.2,10, 12, 14
Contractual Liability Insurance
11118, 1.2, 1L3

Coordination and Correlation
1.4 L5.2 3.31, 310, 3.12.6, 6.1.3, 6.2.1

Copies Furnished of Drawings and Specifications
1.6, 2.2.5, §.11

Copyrights
L6, 317

Correction of Wark
23 241 174 420, 9.4.2. §.8.2, 5.8.3, 9.8.1, 1212,
2.2, 13,703

Correlation and Intent of the Contract Documents
12

Cost, Definition of
r.3.6
Costs
240323 7.4 3.8.2 315,20 &3 50402 6.1, 6,23,
7:3.33% 7.3-6.7.3.7, 7.3.8, 5.10.2,10.3.2, 10,5, 11.3,
U 120, 1224 12,244 13,8, 04
Cutting and Palching
6.2.5,3.34
Damage to Construction of QOwner ot Separate
Comraciors :
3142 6.2.4, 9.2.1.5, 10.2.1.2, 10.2.5, 10.6, L), n..;.
1224

Damages, Claims for
323, 3B 4310 6L 833.951\967 103}-
L, 1145, Hedh 7, 14l 3y 12

Damages for Delay
6.1.1,8.3.3. 9.5.1.6. 9.7, 10.3.2

Date of Commencement of the Work. Definition of
8.1.2

Dale of Substantial Completion. Definilion of
8..3

Day. Definition of
B.l.g4

Decisions of the Architect
$L6, 4270 $ 21k 212 2130 4 3 bl e 5
446, 45, 6.3, 7.3.6. 7.3.6. 8.1.3, 8.3.1. 9.2, 9+951
984, 9.5.0 1352, 1422 1g- 24
Decisions Lo Withhold Certification
9.4.1.95, 9.7, 14.1.1.3
Defective or Nonconforming Work, Acceptance,
Rejection and Correction of
13 24 151, 4.2.6, 6.2.5, 9.5.1.9.5.2, 5.6.6, 9.8.2,
9.9.% 9.10.4, 12.2.1,13.7.1.3
Defactive Work, Definition of
3544
Definitions
L0 LLL 3L, 350 30200 3022, 2123, Sl 4344 S
6.12.7.21,7.31.7.3.6, 8., 9.1, 9.81
Delays and Extensions of Time
I3 430 h 3y 37 k50 50230 720 53 T )
751, B3, 6,51, 9.7 10.3.2, 10.6.2, 1432
Disputes
4ldh 43 34 450 4.6, 6.3, 7.3.8
Documents and Samples at the Site
an

Drawings, Definition of
115

Drawings and Specifications. Use and Ownership of
LLL, 13, 2225 3140 5-3 .

Effeclive Date of Infurance
8221012 —

Emergencies
435,048 14002

Employees, Contracior's
3132 343 3.8.1, 3.5, 3182, 423, 4.2.6,10.2,10.3,
ILLL 147y 1400 14201

Equipment. Labor, Materials and
LL3 LL6, 3.4 3.5.L 282, 383, 312, 313, 3.05.0,
F26. 427, 524, 621, 7.3.6,5.3.2,5.3.3. 9-51L%
9.10.2, 10.2 1, 10.2.4, 4.2.1L2

Execution and Progress of the Work
L3 LA, 122,223,228, 30 3.3 34s 350 37
30, 312, 314, 42,2, 2.3 433 6,22, 7.1 3 7. 34
82,98, 9.9.1, 10.2, 10.3, 1222, 14.2, 143

Extensions of Time
3135 430 43k 4370 k5 52T 7-2-11 73 744

2.5.1, 9.7.1, 10.3-2, 10.6.1. 14-3-2
Failure of Payment '

L. s amn 8T ANAT YAty 4%) 911K

Boos/095



03721/02 17:51 FAX 973 8988 0125

Faulty Work o )
{Sec Delective or Noncontorming Work)
Final Completion snd Final Payment
420 429 w2 982 9.0 LI LA T,
Thadedo LA 300007 1204 et
Financial Arrangements, Owner's
201322 4L
Fire and Extended Coverage [nsurance
114
GENERAL PROVISIONS
1

’ Govefning Law
131

Guarantees (Sez Warranty)

Hazardous Materials
10.24, 103, 10.5
Identification of Contract Documents
L35l
Identification of Subcontraciors and Suppliers
5.1
Indemnification
317,318, 9.10.2,10.3.3, 10.5, 11412 11.4.7
Information and Services Required of the Owoer
112,23, 320, 3124 31210, 427, 433 6.5
6.4 6.2.5,5,3.2. 9.6.1, 9.6.4, 5.9.%, 3.10.3, 10,33
120 104 135,00 13.5.2, 34 L1, Wi ld
Injury or Damsge to Person or Property
41%.10.2,10.6
Inspections
303 3.3-3 37000 410, 126, 42.9, 942, 982,
9.8.3. 9.9.2. §.10.1, i2,2.1, 13,5
[nstructions to Bidders
L1
[nstructions (o the Contraciar
323 330 380 428, 5.2, 7, 12, 822, 13.5.2
{nsurance ‘
L8 611726, 821 8,32, 9.8.4, 9.9, 5002,
9.10.5 il
lasurance, Boiler and Machinery
11.4.2
Insurance, Contractlor's Liability
1l
Insurance, Effective Date of
8.2.2, 1LL3
Insurance, Loss of Use
1L4.3
losurance. Owner's Liability
1.2
Insurance, Project Management Protveciive Liability
1.3
Insurance, Property
o5, 4
Insurance, Siored Materials
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Intent of the Contract Documents
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ARTICLE) GENERAL PROVISIONS ' o

A BASIC DEFINITIONS
L1l THE CONTRACT DOCUMENTS

L o " ? a
A oS A e L i L E RNl XE cr-obihi-Contisctot Hamdocum

3otk g - LSRRI PR ITRY. NS P swlionmai-the-ContsasdA Modification
is 1) 3 writlen amendment o the Coniract signed by both parties. (2} a Change Order. (1) a
Construction Change Directive or (4} a wrilten order for a minar change in the Work issued by

between the panies herelo and supersedes prior negotiatlions,
ents. either written or oral, The Contract may be amended or modified

persons or enlities other than the Owner and Contractor. The Archilect shall, however, be entitled
to performance and enforcement of obligations\under the Contract intended to facilitate
performance of the Architect's duties. ‘

113 THE WORK

The term “Work™ means the construction and services required by the Contract Documents,
whether completed or partially completed, and includes all other labor, materials, equipment and
services provided or 10 be provided by the Contractor to fulfill the Contractor's obligations, The
Work mav constitute the whole or a part of the Project.

1.1.4  THE PROJECT
The Project is the total construction of which the Work performed under the Contract
Documents may be the whole or a part and which may include construction by the Owner or by
separate conlractors.

115  THE DRAWINGS

The Drawings are the graphic and pictorial portions of the Contract Documents showing the
design, location and dimensions of the Work, generally including plans, elevations, sections,
details. schedules and diagrams.

1.6  THE SPECIFICATIONS

The Specifications are that portion of the Contract Documents consisting of the written require-
ments for malerials. equipment, systems, standards and workmanship for the Work, and perfor-
mance of related services,

1.1.7  TME PROJECT MANUAL

The Project Manual is a volume assembled for the Work which/may include the bidding
requirements, sample forms, Conditions of the Contract and Specifications. o
1.2 CORRELATION AND INTENT OF THE CONTRACT DOCUMENTS
1.2 * . HIE: :

ced el £abotincl huptho [ onbeaetafem el 5 e D Ot i R aniiin

@o13/005
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1. The Contract Documents consist of those documents stated in Subparagraph 2.2.5.1 of the
Agreement between Owner and Construction Manager (ALA Document A121/ CMc) between
the Parties, as modified, and all Modifications thereto.

2. pursuant to Paragraph 7.4.

3. (except as provided in Paragraph 5.4 hereof)
4, of Contractor

5. is issued by Architect and

6. 1.1.8 ADDITIONAL DEFINITIONS

.1 “Addendum” means a change to the Coptract documents issued by Architect with Owner's
approval prior to the execution of the Agreement and specifically listed in the Agreement;

2 “Alternate” means a variation in Contract requirements on which a separate price is to be
received by the Owner as a part of the bid. If the Alternate is accepted in writing by Owner
prior to the establishment of the Guaranteed Maximum Price, the variation is then & part of
the Contract and the amount of money quoted to be added or deducted from the Base Bid is
taken into account in determining the Contract Sum;

.3 "Base Bid” mean a bid before any Altermnatives are considered;

4 "Final Completion” means the date the Contract has been fully performed, all the Work
has been completed and a final Certificate of Payment approved by the Owner has been
issued by the Architect;

.5 "Not-in-Contract/N.I.C.” means work not included in the Contract;

- .6 "Or Approved Equal” and “Equal to” means a product or products by manufacturers otber
than those specified in the Contract Documents which the Contractor may submit for
substitution and prove to be equal to those specified in the Contract Documents which may
be incorporated in the Work after review and acceptance by the Architect and acceptance by
the Owner; and

7 "Indicated and Shown" means as detailed, scheduled, or called for in the Contract
Documents.

- 7. 1.2.1 Itisthe intent of the Contract Documents to include all iterns necessary for the proper
execution and completion of the Work by the Contractor. The Work shall consist of all items
' )

 44R54.6
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* specificallyincluded in the Contract Documents as well as all additional items of work which
are reasonably inferable from that which is specified in order to complete the Work in
accordance with the Contract Documents. The Contract Documents are complementary, and
what is required by any one Contract Document shall be as binding as if required by all. Any
differepces between the requirements of the Drawings and the Specifications or any
differences noted within the Drawings themselves or within the Specifications thernselves
shall be referred to the Owner and Architect by Contractor prior to the submission of bids
and shal] be clarified by an Addendum issued to all bidders.

If any such differences or conflicts are not called to the Owner's and Architect's attention
prior to submission of bids, the Architect shall decide which of the conflicting requirements
will govern based upon the most stringent of the requirements and, subject to the approval
of the Owner, the Contractor shall perform the Work at no additional cost and/or tine to the
Owner in accordance with the Architect's decision. Work not covered in the Contract
Documents will not be required unless it is consistent therewith and is reasonably inferable
therefrom as being necessary to produce the intended results,

44R54.6
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122 Organization of the Specifications into divisions, seqtions and articles, and arrangement of
Drawings shall not control the Contractor in dividing the Work among Subcontractors or in
¢slablishing the extent of Work Lo be performed by any trade.

123 Unless otherwise staled in the Contract Documents, words/which have well-known
technical ot construction industty meanings are used in the Coatract Documents in accordance
ith such recognized meanings.

1.3 CAPITALIZATION
131 Terms capitalized in these General Condilions include those which are (1) specifically
defined, (2} the titles of numbered articles and identified references to Paragraphs, Subparagraphs
and Clauses in the document or (3) the titles of other documents published by the Arnerican
[nstilute of Architects.

L4 INTERPRETATION

141  In the interest of brevity the Contract Documents (requently omit modifying words such
as “all” and “any” and articles such as “the” and “an.” but the fact that a modifier or an article is
absent from one statement and appears in another is not intended to affect Lhe interpretation of
either statement. .

1.5 EXECUTION OF CONTRACT DOCUMENTS

151 The Contract Documents shall be signed by the Owner and Contractor. If either the
Owner or Contractor or both do not sign all the Contract Documents, the Architect shall identify
such unsigned Documents wpoacaquas.

- - Neuhcr Lhe Comracior nor any Subcontractor, Sub-subcontmctor b
equtpmenl suppher shaﬂ OwTL or cla:m a copynght m the Dramngs, Spemﬁ:auo

stior—oithe-dorke The Drawings.
Spemﬁcauo ad-oiherdocuments-prapared R hitactscon 6, 2nd
copies thereof furnished 1o the Comractor. are for use solely wuh respect lo this Project. They are
Al oocufu E;;’Am*‘_[l;’; not to be used by the Contractor or any Subcontracior, Sub-subcontracior or material or
GENERAL CONDITIONS equipment supplier on other projects or for additions to this Project outside the scope of the Work
OF THE CONTRACT FOR without the specific written consent of Lhe Ownerdishitct-snd-thiischiuic-comaudianis. The
CONSTRUCTION Contractor, Subcontractors, Sub-subcontractors and&aterxal or equipment suppliers are

authorized 1o use and reproduce apphcable portions of\the Drawings, Specifications and other

L B O

Tha smarican inckhme
meviltanle smneannate 10 and for use in
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L. and abbreviations
2. 1.2.4 When more than one matenial, brand, or process is spcci_ﬁed for a particular item of

Work, the choice shall be the Contractor's. Contractor may, after notifying the Architect and
Owner, select the one it prefers, provided that it is most appropriate and satisfactory for its
intended use. Approval by Architect or Owner of materials, suppliers, processes, or
Subcontractors does not imply a waiver of any Contract requirements including, without
limitation, Contractor's warranty.

1.2.5 All Work shall conform to the Contract Documents. No change therefrom shall be
made without review and written acceptance by Architect and Owner.

3. 1.5.2 Further, Contractor recognizes the extra degree of care required under the urban site
construction circumstances with respect to safety, protection of pedestrians, cleanliness of
the site, health and other laws, and protections of existing utilities, adjacent streets, and .
property. In arriving at the Contract Sum and the Contract Time with respect to the forgoing
matters, Contractor has, as an experienced and prudent contractor, exercised reasonable care
and judgment.

4. The Drawings, Specifications and other similar or related documents, including those in
electronic form, and copies thereof are furnished to the Contractor for the purpose of
performing the Work and are, and shall remain, the property of the Owner.

5. or any other similar or related documents, and Owaner will retzin all common law, statutory,
and other reserved rights, in addition to the copyright (including without limitation, the right
to create derivative works therefrom). All copies of such documents shall be returned to the
Owner upon Completion of the Work. '

6. and other similar or related documents

7. solely

44854.6
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the execution of their Work under the Contract: Documents. All copies made under this
authorization shall bear the stalutorv copyright notice, if any, shown on the Drawings,
Specifications and other documents prepared by the Archilect and the Architect’s consultants.
Submitlal or distribulion to meet official regulatory requirements or for other purposes m
connection with this Project is not to be construed as publication in derogation of :
bl O o D= COPYTIghTS Or Other reserved rights.

ARTICLE 2 OWNER
2.1 GENERAL
213 The Owner is the person or entity identified as such irff the Agreement and is referred to
throughout the Contract Documents as if singular in number. The Owner shall designate in
writing & representative who shall have express authority Lo/bind the Owner with respect to all
malters requiring the Owner's approval or authorizationg Except as otherwise provided in
Subparagraph 4.2.1. the Architect does not have such authority. The term “Owner™ means Lhe
Owner or the Owner's authorized representative.

212 The QOwner shall fumnish to the Contractor within fifteen days after receipt of a written
request, information necessary and relevant for the Contractor 1o evaluate, give notice of or
enforce mechanic’s lien rights. Such information shall include a correct statement of the record
legal title Lo the property on which the Project is located, usually referred 10 as the site, and the
Owner's inlerest therein.

2.2 INFORMATION AND SERVICES REQUIRED OF THE OWNER

2.2.2  Except for permits and fees, including those required under Subparagraph 3.7.1, which are
the responsibility of the Contractor under the Contract Documents, the Owner shall secure and
pay for necessary approvals, easements, assessments and charges required for cotstruction, use or
occupancy of permanent structures or for permanent changes in existing facilities.

2.23  The Owner shall furnish surveys describing physical characteristics, legal limitations and
utility locations for the sile of the Project, and a legal description of the site. The Contractor shall
be entitled to rety on the accuracy of information fumished by the Owner but shall exercise
proper precautions relating to the safe performance of the Work

2.24 Information or services required of the Owner by the Contract Documents shall be
furnished by the Owner with reasonable promptness. Any other information or services relevant
to the Contractor's performance of the Work under the Owner's control shall be furnished by the
Owner after receipt from the Contractor of a written request for such information or services.

Q1897 aAr1A®

AlA DOCUMENT A20T-1997
GENERAL CONDITIONS
QF THE CONTRALT FOR

23 OWNER'S RIGHT TO $TOP THE WORK CONSTRUCTION

233 1f the Contractor fails to correct Work which is not in agedidance with Lhe requirements

of the Cuntract Documents as required by Paragraph 12.2 or géssi fails to carry out Work in T?if;’:,f"?” Ingtirute
. o Hecrs
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1. | vany

2. Owner may change its designated representative from time to time upon written notice to the
Construction Manager and the Architect.

3. Such approvals and the like shall be provided by Owner within 2 time and tn a manner so as
to avoid any delays in the Work or schedule of Contractor and shall include only such
approvals for permanent facilities which are necessary to perform the Work as set forth in
the Contract Documents.

4. The furnishing of these surveys and the legal description of the site shall not relieve the
Contractor from its duties under the Contract Documents in general and subparagraphs 3.2.1
and 3.2.2 specifically. In connection with the foregoing, Contractor shall be solely
respomnsible for locating (and shall locate prier to performing any Work) all utility lines,
telephone company lines and cables, sewer lines, water pipes, gas lines, electrical lines,
including, without limitations, all buried pipelines and buried telephone cables and shall

- perform the Work in such a manner so as to avoid damaging any such lines, cables, pipes,
and pipelines. '

S. Promptlyupon completion of same, Contractor will be furnished without charge, a maximum
of fifteen (15) sets of Drawings and Project Manual(s) plus one (1) set of reproducible
transparencies including revisions thereto. If additional copies are reasonably required by
Contract for its use and convenience in performing Work, said additional copies shall be
furnished upon request at Contractor's expense equal to cost of reproduction. Four (4) copies
of Change Order documents plus one (1) set of reproducible transparencies, including
Drawings shall be provided to Conrtractor free of charge and additional copies shall be
furnished at Contractor's expense.

6. persistently or materially

844354.6
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accordance with the Contract Documents, fthe Owner may issue 2 written order (u the
Contractor tg stop the Work. or any portion thereof. until the cause for such order has been
eliminated: however, the right of the Owner to stop the Work shall not give tise (o a duty on the
part of the Owner to exercise Lhis right for the benefit of the Contractor or any other person or

eNtitVrencepito-thedklami-roduirod-By-Subparagiiphibuin.

2.4 OWNER'S RIGHT TO CARRY OUT TME WORK
2.4 If the Conlractor defaults or neglects to carry out the Workfin accardance with the

Contract Docurgénts and fails within a seven-day period after receipt of written notice from the
Owner 10 conymence and continue conectxon of >uch default or negle-.z with dlhgem.e and
prompiness. fhe-Ownerm ; . ‘ 5 A

M&ﬁa&m Lhe Owner may, wuhout pre;udxce 10 other remedxes the Owner mav have.
correct such deficiencies. In such case an appropriate Change Order shall be issued deducting
from pavments then or thereafter due the Contractor the reasonable cost of correcting such
deficiencies. including Owner's expenses and compensation for the Architect's additional services

made necessary by such defaulL neglect or f:ulure -S&Gh—acuea-bu—the—-&mef-md—mm

ARTICLE 3 CONTRACTOR
11 GENERAL
111 The Contractor is the person or entity identified as such in the Agreement and is refarred
10 throughout the Contract Documents as if singular in number. The term “Contractor™ means
the Contracior or the Contractor's autherized representative.

3.12 The Contractor shall perform the Work in accordance with the Contract Documents,

313  The Contractor shall not be relieved of obligations to perform the Work in accordance
with the Contract Documents either by activities or dulies of the Architect in the Architect’s
adminisuration of the Contract, or by tests, inspectiors or approvals required or performed by
persons other than the Contractor, .

2 REVIEW OF CONTRACT DOCUMENTS AND FIELD CONDITIONS 8Y CONTRACTOR
321 Since the Contract Documents are complementary, before starting each portion off the
Work, the Contractor shall carefully study and compare the various Drawings and other Co
Documents relative to that portion of the Work, as well as the information furnished Gy the
Owner pursuant to Subparagraph 2.2.3, shall take field measurements of any existing conditions
related to that portion of the Work and shall observe any conditions at the site affecting i

312 Any design errors or omissions noled by the Contractor during this review shall be
AlA DOCUMENT A2013997 reported promptly to the Architect, but it is recognized thay the Conlractor’s review is made in the

C1887 ala@

GENERAL CONDITIONS Contractor’s capacity as a contractor and no! as a licensed design professional unless otherwise
OF THE CONTRACT FOR specifically provided in the Contract Documents. The Contractor is not required to ascertain that
CONSTRUCTION the Contract Documents are in accordance with applicable laws, statutes, ordinances. building

- .. eordse and rilse and reoulalions. but anv nanconformitv discovered by or made known to the
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1. or fails or refuses to provide a sufficient amount of properly supervised and coordinated
labor, materials, or equiprnent, or the failure to remove and discharge (within 14 days) any
lien filed upon Owner's property by anyone claiming by, through, or under Contractor, or
willfully disregards the instructions'of Architect or Owner with respect to material issues
when based on the requirements of the Contract Documents,

2. , Or any portion thereof,

3. or fails within such seven-day period to eliminate (or diligently commence to eliminate) the
cause of any stop work order issued under Subparagraph 2.3.1 hereof,

4, However, if costs and/or time have been increased due to activities, duties, tests, inspections
or approvals by Owner, Architect and/or parties within their control and which activities,
duties, tests, inspections or approvals do not reveal defective Work or Work not in
accordance with the Contract Documents, then Contractor shall not be liable for such
increased costs, and/or time, and an appropriate Change Order shall be issued therefore.

3.1.4 Nothing contained in the Contract shall be deemed to impose any general design
responsibility on the Contractor,

5. and shall carefully compare such field measurements and conditions and other information
known to the Contractor with the Contract Documents before commencing activities. Errors,
inconsistencies or omissions discovered shall be promptly reported to the Architect and
Owner.

6. 3.2.1.1 If any errors, inconsistencies, or omissions in Contract Documents are recognized by
the Contractor, any member of its organization, or any of its Subcontractors, acting in good
faith, the Contractor shall be responsible for notifying the Owner and Architect in writing of
such error, inconsistency, or omission before proceeding with the Work. The Architect will
take such notice under advisement and within a reasonable time commensurate with job
progress render a decision. The Architect's decision shall be subject to Owner's approval.
If Contractor fails to give such notice and proceeds with such Work, it shall correct any such
errors, inconsistencies, or omissions at no additional costs to the Owner. Notwithstanding
the foregoing, however, the Contractor shall not be required to independently verify the
information provided by the Owner pursuant to Section 2.2.3 hereof, but rather, shall be
entitled to rely thereupon. The foregoing shall not, however, relieve Contractor of its
obligations pursuant to the last sentence of Section 2.2.3 hereof.

7. - and Owner

44854.6
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3.2.3 f the Contractor believes that additionaf cost or lime is involved because pf clarifications
or instructions issued by the Architsct in response lo the Contractor's notices or requests for
information pursuant-to Subparagraphs 1.2y and 3.2 the Contractor shalf make Claims as

The Contractor shall
rs. inconsistencies or
omissions in the Contract Dmum:nts or for differences between field measurements ot
conditions and the Contract Documents uniess the Contractor/recognized such error.
inconsisiency, omission or difference and knewmedy failed to report it to thefarchit

33 SUPERVISION AND CONSTRUCTION PROCEDURES

331 The Contractor shall supervise and direct the Work, using the Contractor’s best skill and
atlention. The Contracior shall be solely responsible for and have control over construction
means, methods. techniques, sequences and procedures and for coordinating all portions of the
Work under the Contract. unless the Conuract Documents give other specific instructions
concerning these matters. If the Conttact Documents give specific instructions concerning
construction means. methods. lechniques, sequences or procedurss, the Contracior shall evajuate
the jobsite safety thereof and, except as stated below, shall be fully and solely responsible for the
jobsite safely of such means, methods, techniques. sequences or procedures. [f the Contractor
determines that such means, methods, techniques, sequences or procedures may not be safe, Lhe
Contractor shall give timely wrillen notice (o the Owner and Architect and shall not proceed with
that portion of Lthe Work without further written instructons from the Architect. If the
Contractor is then instructed to proceed with the required means, methods. lechniques. sequences
or procedures without acceptance of changes proposed by the Contractor, the Owner shall be
solely responsible for any resulting loss or damage.

33.2  The Contractor shall be responsible 1o the Owner for acts and omissions of the Con-
tractor's employees. Subcontractors and their agents and emplovees. and other persons or entities
performing portions of the Work for or on behalf of the Contractor or any of its Subcontractors.

333 The Contractor shall be responsible for inspection of portions of Work already performed
to determine that such portions are in proper condition (o receive subsequent Work,

3.4 LABOR AND MATIRIALS

3.4  Unless otherwise provided in the Contract Documents, the Contractor shall provide and
pay for labor, maierials, equipment, tools, construction equipment and machinery, water, heal,
ulilities, transporiation, and other facilities and services necessary for proper exccution and
completion of Lhe \Work, whether temporary or permanent and whether or not incorporated or to
be incorporated in the Work.

3.42 The Contractor may make substitutions only with the consent of the Owner, after
evaluation by the Architect and in accordance with a Change Order.

3.43  The Contractor shall enforce strict discipline and good order among the Contractor's
emplovess and other persons carrving out the Contract. The Contractor shall not permit
employment of unfit persons or persons not skilled in tasks assigned to them. (§)

01937 AIA®
AA DOCUMENT A20H1987
. < . GENERAL CONDITIONS
gaterials and equipment o 1ug CONTRACT FOR
OLher\nsc reqmmd OF  GONSTRYCTICN .

35 WARRANTY ‘

351 The Contracior warranis o the Owner and Architect that
furnished under the Contract will be of good quality and new unl
pe:mmed bv the Conlract Documenls. that the Work will be free frompd ot-inh 2 ) )
e od amdd that tha \Wark will cnnfaem 1o the requirements oflhe Contract :?'A,dmm‘" instirute
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1. that are not of the nature of items described in and intended to be covered in subparagraphs
3.2.1 and 3.2.2 hereof,

2. , acting in good faith,
3. Owner and

4, If a Contractor performs any construction activity involving an error inconsistency or
omission in the Contract Documents that Contractor, acting in good faith, recognized without
such notice to the Owner and Architect, the Contractor shall assume complete responsibility
for such performance and shall bear the full amount of the attributable costs for comrection.

5. 3.2.4 Should the Specifications and Drawings fail to particularly describe the material or
Kind of goods to be used in any place, then it shall be the duty of the Contractor to make
inquiry of the Owner and Architect as to what is best-suited. The material that would
normally be used in this place to produce quality consistent with the balance of the Project
shall be considered a part of the Contract.

6. 1t is understood and agreed that the relationship of Contractor to Owner shall be that of an
independent contractor. Nothing contained herein or inferable herefrom shall be deemed or
construed to (1) make Contractor the agent, servant, or employee of the Owner, or (2) create
any parmership, joint venture, or other association between Owner and Contractor. Any
direction or instruction by Owner in respect of the Work shall relate to the results the Owner
desires to obtain from the Work, and shall in no way affect Contractor's independent
contractor status as described herein.

7. 3.3.4 The Contractor has the responsibility to ensure that all material suppliers and
Subcoptractors, their agents, and employees adhere to the Contract Documents, and that they
order materials on time, taking into account the current market and delivery conditions. The
Contractor shall be responsible for the space requirements, locations, and routing of its
equipment. In aress and locations where the proper and most effective space requirements,
Jocations, and routing cannot be made as indicated, the Contractor shall meet with all others
involved, before installation, to plan the most effective and efficient method of overall
installation. '

3.3.5 The Contractor shall establish and maintain bench marks and al] other grades, lines,
and levels pecessary for the Work, report errors or inconsistencies to the Owner and
Architect before commencing Work, and review the placement of the building(s) and
permanent facilities on the site with the Owner and Architect after all lines are staked out and
before foundation Wark is started.  Contractor shall provide access to the Work for the
Owner, the Architect, other persons designated by Owner, and governmental inspectors. Any

44854.6
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encroachments made by Contractor or it Subcontractors (of any tier) op adjacent properties
due to construction as revealed by an improvement survey, except for encroachments arising
from errors or omissions in the Contract Documents, shell be the sole responsibility of the
Contractor, and Contractor shall correct such encroachments within thirty (30) days of
the improvement survey (or as soon thereafter as reasonably possible), at Contractor's sole
cost and expense, either by the removal of the encroachment (and subsequent reconstruction
on the Project site) or agreement with the adjacent property owner(s) (in form and substance
satisfactory to Owner in its sole discretion) allowing the encroachments to remain.

8. Contractor shall also be responsible for labor peace on the Project and shall at all imes make
its best efforts and judgment as an experienced contractor to adopt and implement policies
and practices designed to avoid work stoppages, slowdowns, disputes, or strikes wbere
reasonably possible and practical under the circumstances and shall at all times maintain
Project-wide labor harmony, and each of Contractor and Owner shall exercise reasonable
efforts to ensure that the labor provided by Contractor on the one hand and separate
contractors of Owner on the other hand work in harmony.

9. 3.4.4 Materials shall confofm to manufacturer's standards in effect at the date of execution
of the Agreement and shall be installed ip strict accordance with manufacturer's directions.
The Contractor shall, if required by the Owner or Architect, furnish satisfactory evidence as
to the kind and quality of any materials. All packaged materials shall be shipped to the site
in the original containers clearly labeled, and delivery slips shall be submitted with bulk
materials identifying thereon the source, and warranting quality and compliance with
Contract Documents.

3.4.5 Whenthe Contract Documents require the Work, or any part of the same, to be above
the standards required by applicable laws, ordinances, rules, and regulations, and other
statutory provisions pertaining to the Work, such Work shall be performed and completed
by the Contractor in accordance with the Contract Documents.

3.4.6 Whén the manufacturer's name, patent numbers, underwriter's labels, mode] numbers,
or similar identifying marks are required, such markings shall be located as inconspicuously
as possible.

10.  faults and defects that cause the Work to fail to meet generally acceptable industry standards,
if any, and are not inherent in the applicable material, product or assembly,

d4854.6
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Documents, Work not conforming to Lhese requirements, including substitutions not properiy
approved and authorized/ may be considered defective. The Contractor's warranty excludes
remedy for damage or defect caused by abuse, modifications not executed by the Contraclo
_ : improper or insufficient mainlenance, improper operation, or normal wear and tear and normal
‘ usage. If required by thefArchitect, the Contractor shall furnish satisfactory evidence as to the kind
and quality of materials and equipment.

16  TAXES
161 The Contractor shall pay sales, consumer, use and sumlar taxes for the Work provided by

the Conu-actor whxch are legaﬂv enmad

3.7 PERMITS, FEES AND NOTICES
371 Unless otherwise provided in the Contract Documents, the Contractor shall secure and

pay for the building permil and other permits and governmental fees, licenses and inspections
ecessary for proper execution and completion of the Work which are customarily secured afier

execution of the Contract and which are legally requirad when bids-are mesivad-or-negotiations-

3.7.2  The Contractor shail éomply with and give notices required by laws. ordinances. ;ules.
regulations and lawful orders of public authorities applicable to performance of the Work..

373 is not the Contractoe’s responsibility to ascertain that the Con(ract Documents are in
accordance with applicable laws, statutes, ordinances, building codes, and rules and regulations.
However, if the Contractor observes that portions of Lthe Contract Documents are at variance
therewith, Lhe Countractor shall prompuly notify the Architect and Owner in writing, and
necessary changes shall be sccomplished by appropriate Modification.

3.74 If the Contracior performs Work ing-it=rs beontrary 1o laws, statuies, ordfnances,
building codes., and rules and regulations without suchvhotice to the Architect and Oymer, the
Contractor shall assume a iate responsibility for such Work and shall bearfthe costs

attributable to correcti

38 ALLOWANCIS
3481 The Contractor shall inciude in the Contract Sum all allowances slated in the Contract

Documents. Jlems covered by allowances shall be supplied for such amounts and by such persons
or entiliss az the Owner may direct, but the Contractor shall not be required Lo employ persons
ot entities to whom the Contractor has reasonable objection.

38.2 Unless otherwise provided in the Contract Documents:

©'997 alae@ i
AIA DOCUMENXT A20M1997 . ' ~
GENERAL CONDITIONS .

OF THE CONTRACT FOR , ‘
CONSTRUCTION 383  Maleri equipment under an allowsnce shall be selecied by the Owner in sufficient
codiy P sl 1.
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1. or Subcontractors
2. QOwner or

3 3.5.2 ALL WARRANTIES SHALL INCLUDE LABOR AND MATERIALS AND
SHALL BE SIGNED BY THE MANUFACTURER, SUBCONTRACTOR OR SUPPLIER,
AS THE CASE MAY BE. ALL WARRANTIES SHALL BE ADDRESSED TO THE
OWNER AND DELIVERED TO THE ARCHITECT UPON COMPLETION OF THE
WORK AND BEFORE OR WITH THE SUBMISSION OF REQUEST FOR ALL FINAL
PAYMENT. CONTRACTOR SHAIL CAUSE ALL WARRANTIES TO FLOW
DIRECTLY FROM ALL MANUFACTURERS, SUBCONTRACTORS AND SUPPLIERS
TO OWNER. NOTWITHSTANDING THE FOREGOING, HOWEVER, CONTRACTOR
SHALL EXERCISE REASONABLE EFFORTS TO ASSIST OWNER IN ENFORCING
ALL WARRANTIES DURING THE CORRECTION PERIOD DESCRIBED IN ARTICLE
12 HEREOQF.

3.5.3 Except when a longer warranty time is specifically called for in the Specification
Sections or is otherwise provided by law, Contractor shall warrant all Work for a period of
twelve (12) montbs.

3.5.4 Warranties shall become effective on the Date of Substantial Completion of the entire
Work, unless otherwise provided in any Certificate of Partial Substantial Completion
approved by the parties.

3.5.5 Ifthe Architect considers it impractical, because of unsuitable test conditions or some
other factors, to execute simultaneous final acceptance of all equipment, portions of the
installation may be certified by the Architect for final acceptance, subject to Owner's
approval, when that portion of the system is complete and ready for operation as called for
under Subparagraph 9.8.1.

3.5.6 In addition to the foregoing stipulations, the Contractor shall comply with all other
warranties referred to in any portions of the Contract Documents or otherwise provided by
law or in equity, and where warranties overlap, the more stringent requirement shall goven:.

3.5.7 If for any reason the Contractor cannot warrant any part of the Work using material
or construction methods which have been specified, or shown, it shall notify the Owner and
Architect in writing before the Guaranteed Maximum Price is established, giving reasons if
then known, together with the name of product and data on a substitution it can warrant.

4. prior to establishment of the Guaranteed Maximum Price.

5. and other consents, in each case, for general construction of the Project including, without

44854.6
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limitation, street opening, sidewalk, and other obstructions, access over public ways and
storage

6. prior to the establishment of the Guaranteed Maximum Price.

7. Subject to the other terms and conditions of these General Conditions in general and
Subparagraphs 1.2.2, 1.2.3, 3.2.1, 3.2.2 in parficular, it

8. (including, without limitation, the installation of any materials or equipment) knowing in the
exercise of good faith, to

9. prior

10. all

11.  thereof or related thersto (including all fines and penalties).

12. .1 allowances shall cover the cost to the Contractor of materials and equipment delivered at
the sitc and all required taxes, less applicable trade discounts, Contractor’s costs for
unloading and handling at the site, labor, installation costs, overhead, profit and other
expenses contemplated for stated allowance; and
.2 whenever costs are more than or Jess than allowances, the Contract Sum shall be adjusted
accordingty by Change Order. The amount of the Change Order shall reflect the difference

between actual costs and the allowance under Clause 3.8.2.1.

13. unreasonable

448546
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3.9 SUPERINTENDENT

391 The Contractor shall emplov a competent superintendent and necessary assistants who
shall be in attendance at the Project site during performance of the Work. The superintendent
shall represent the Contractor. and communications given to the superintendent shall be as
binding as if given o the Contractor. Important communications shall be confirmed in writing.
Other communications shatl be similarly confirmed on writien request i each case,

30  CONTRACTOR'S CONSTRUZTION SCHEDULES

3.10.1  The Contractor. promyly aﬁer being awarded the Contract. shall prepare and submit for
the Owner's and Architect's & a Contractor’s construction schedule for Lhe Work. Th
schedule shall not exceed time limits current under the Contract Documents, shall be t
appropriate intervals s required by the conditions of the Work and Project. shall be related to the
entire Project to the extent required by the Contract Documents. and shall provide for expeditious
and practicable execution of the Work@

3102 The Contractor shall prepare and keep current, for the Architect’s approval, a schedule of
submittals which is coordinated with the Contractor's construction schedule and allows the
Architect reasonable time to review submittals.

3103 The Contractor shall perform the Work in general accordance with the most recent .
schedules submitted (o the Owner and Architect,

i DOCUMENTS AND SAMPLES AT THE SITE

311 The Contractor shall maintain at the site for the Owner one record copy of the Drawings,
Specifications. Addenda, Change Orders and other Modifications, in good order and marked
currently o record field changes and selections made during construction. and one record copy of
approved Shop Drawings, Product Data, Samplas and similar required submittals, These shail be
available (o the Architect and shall be delivered to the Architect for submittal to the Owner upon
completion of the Work. :

112 SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

3121 Shop Drawings are drawings, diagrams, schedules and ather data specially prepared for the
Work by the Contractor or @ Subcoatracior, Sub-subcontractor. manufacturer, suppliet or
distributor 1o illustrate sorme portion of the Wotk.

3122 Product Daw are illustrations, stndard schedules. performance charts. instructions, -
brochures, diagrams and other information furnished by the Contractor Lo illustrate malerials or —
equipment for some portion of the Work,

3123 Samples are physical exampies which illustrate materials, equipment or workmanship and
establish standards by which the Work will be judged.

3124 shop Drawings. Product Daia. Samples and similar submittals are not Contract
Documents. The purpese of their submittal is to demonstrale for those portions of the Work for
which submittals are required by Lhe Contract Documents the way by which the Contractor
proposes to conform Lo the informatios given and the design concept expressed in the Contract
Documents. Review by the Architect is subject to the limitations of Subparagraph 4.2.7.
Informational submittals upon which the Architect is not expecied to take responsive aclion may  ©1997 a1a®

be 50 identified in the Contract Documents. Submittals which are not required bﬁhe Conlract AW DOCUMENT A2C11897

GENERAL CONDITIONS
Documents may be returned by Lhe Ar:hnect without action. ‘gd OF THE CONTRACT fOR

CONSTRUCTION
3, tz.s The Contractor shall review for compliance with the Contract Documents. approv

*terbo beebices Cham Pumwinas Prdict Data. Samoles and similar submittals required by Te Amencan instirure

af Archirects
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1. 3.9.2 Contractor shall submit its proposed project manager for Owner's approval (which
approval shall not be unreasonably withheld) within fifteen (15) days of the date hereof. The
project manager so identified and approved shall be and remain the project manager assigned
by the Contractor to generally and directly supervise and coordinate the performance of the
Work is and was a material inducement to Owner to enter into the Contract. If the project
manager so identified and approved does not accept said assignment or does not remain the
project manager for any reason whatsoever, the Owner reserves the right to review and
approve or disapprove said project manager’s replacement, in Owner's sole discretion. If
said replacement is disapproved, Contractor shall provide another candidate suitable to
Owner.

3.9.2 Owner shal have the right, upon notice, to demand the project manager or other key
personnel retained by Contractor be replaced by Contractor. In the event of such demand,
Contractor shall, within seven (7) days after notification thereof, replace said individual(s)
with an individual satisfactory to Owner, in Owner's sole discretion. If said replacement is
disapproved, Contractor shall provide another candidate suitable to Owaner.

2. review and approval (which approval shall not be unreasonably withheld)
3. as required herein and

4. The schedule shall indicate the proposed starting and completion dates for the various
subdivisions of the Work as well as the totality of the Work. The schedule shall in any case
be updated every thirty (30) days and submitted to Architect with Contractor's Applications
for Payment. Each schedule shall contain a comparison of actual progress with the estimated
progress for such point in time stated in the original schedule. If any schedule submitted sets
forth a date for Substantial Completion for the Work or any phase of the Work beyond the
Date(s) of Substantial Completion established in the Contract (as the same may be extended
as provided in the Contract Document(s)), then Contractor shall submit to Architect and
Owner for their review end approval a narrative description of the means and methods which
Contractor intends to employ to expedite the progress of the Work to ensure timely
completion of the various phases of the Work as well as the totality of the Work. To ensure
such timely completion, Contractor shall take all necessary action including, without
limitation, increasing the number of personnel and labor on the Project and implementing
overtime and double shifts.

5. 3.11.2 Atthe Date of Substantial Completion and as a condition precedent to final payment,
- the Contractor shall furnish the following documents to the Architect for submittal to the
Owner: Record Drawings showing the field changes and selections affecting the general
construction, mechanical, electrical, plumbing, and all other work, and indicating the Work

as actuallyinstalied. These shall consist of carefully drawn markings on a set of reproducible

prints of the Architect's Drawings obtained and paid for by Contractor. The Contractor shall

44854.6
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maintain at the job site one (1) set of Architect's Drawings and indicate thereon each field
change as it occurs. The Archjtect will provide to the Contractor a reproducible copy of the
drawings updated with the approved design changes.

6. as conforming to the Contract Documents,

448546
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the Contract Documents with reasonable promptness and in such sequence as to cause no delay
in the Work or in Lhe activilies of the Owner or of separate contractors, Submiltals which are not
marked as reviewed for compliance with the Contract Documents and approved by the
Conltraclor mav be returned by the Architect without action.

1125 By g and submitting Shop Drawings, Product Data, Samples and similar
submitlals, (he Contractor represents that the Contractor has determined and verified materials.
field measurements and field construction crileria related thereto, or will do so, and has ¢hecked
and coordinated the information contained within such submittals with the requirements of the
Work and of Lhe Contract Documents,

3.12.7 The Contractor shall perform no portien of the Work for which the Coatract Documents
require submitial and review of Shop Drawings, Product Data, Samples or similar submittals until
the respective submiltal has been approved by the Architect.

312.8 The Work shall be in accordance with approved submittals except that the Contractor shall
not be relieved of responsibility for deviations from requirements of the Coniract Documents by
the Architect's approval of Shop Drawings. Product Data, Samples or similar submitlals unless the
Contraclor has specifically informed the Architect in writing of such deviation at the time of
submittal and (1) the Archilect has given written approvai to the specific deviation as a minor
change in the Work, or (2} a Change Order or Construction Change Directive has been issued
authorizing the deviation. The Contractor shall not be relieved of responsibility for-errors or
omigsions in Shop Drawings, Product Data, Samples or similac submittals by the Architects
approval thereof.

3128 The Coatractor shall direct specific attention. in writing or on resubmiited Shop
Drawings, Product Data, Samples or simifar submittals. to revisions other than those requested by
the Architect on previous submittals. In the absence of such written notice the Architect's
approval of a resubmission shall not apply to such revisions.

3,120 The Contraclor shall not be required to provide professional services which
constitute the practice of architecture or engineering unless such services are specifically required
by the Contract Documeats for a portion of the Work or unless the Contractor needs to provide
such services in order to carry out the Contractor’s responsibilities for construction means,
methods, techniques, sequences and procedures. The Contractor shall not be required to provide
professional services in violation of applicable law. If professional design services or certifications
by a design professional related to systems, materials or equipment are specifically required of the
Contractor by the Contract Documents, the Owner and the Architect will specify all performance
and design criteria that such services musi satisfy. The Contractor shall cause such services or
certifications to be provided by a properly licensed design professional, whose signature and seal
shall appear on all drawings, calculations. specifications, certifications, Shop Drawings and other
submittals prepared by such professional. Shop Drawings and other submittals related to the
Work designed or certified by such professional, if prepared by others, shall bear such
professional’s written approval when submitied to the Architect. The Owner and the Architect
shall be entitled to rely upon the adequacy, accuracy and completeness of the services,
certificalions or approvals performed by such design professionals, provided the Owner and
Architect have specified to the Contractor 2ll performance and design criteria that such services
©1987 41A® mwust satisfy. Pursuant to this Subparagraph 3.12.10, the Architect will review, approve or Lake other

Alg ::: RUAMLE:; m’:: approprigte action on submittals only for the limited purpose of checking for conformance with
OF THE CONTRACT FOR information given and the design concept expressed in the Contrest Documents. The Contractor
CONSTRUCTION shall not be responsible for the adequacy of the performance or design criteria required by the

Contract Documents.

The American Institute
of Architecrs
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333 USE OF SITE

3.4 The Contracior shall confine operations al the site Lo areas permitted by law, ordinances
permits and the Contract Documents and shall not unreasonably encumber the site wm;
materials or equipment.

1.4 CUTTING AND PATCHING
3041 The Contractor shall be responsible for culling, fitting or patching required to complete
the Work ot L make ity parts fil together properly.

3.34.2 The Contractor shall not damage or endanger 2 portion of the Work or fully or partially
completed construction of the Owner or separate contractors by cutting, patching or otherwise
altering such construction. or by excavation, The Contractor shgll not cut or otherwise alter such
construction by the Owner or a separate contractor except withfwrilten consant of the Owner and
of such separate contraclor; such consent shall not be unreasonably withheld. The Contractor
shall not unreasonably withhold from the Owner or a separate contracior the Contractor's
consent to culting or otherwise altering the Work.

315  CLEANING uf

3.15.1 The Coniractor shall keep the premises and surrounding area free from accumulation of -
waste materials or rubbish caused by operations under the Contract. At completion of the Work,

the Contractor shall remove from and about the Project waste materials, rubbish. the Contractor’s

Lools, construction equipment, machinery and surplus materials.

3.18.2 If the Contracior fails to clean up as provided in the Contract Documents, the Owner may
do 50 and the cost thereof shalil be charged to the Contractor.

3.8 ACCESS TO WORK
3161 The Contractor shall provide the Owner and Archilect access to the Work in preparation
and progress wherever located, ’

.17  ROYALTIES, PATENTS ARD COPYRIGHTS
2171 The Contractor shall pay all royalties and license fees. The Contractor shall defend suits or
claims for infringement of fopyrights and patent rights and shall hold the Owner and Architect
harmiless from loss on a t thereof, but shall not be responsible for such defense or loss when
a particular design. p or product of a particular manufaciurer or manufaciurers is required
by the Contract Documfients or where the copyright violations are contained in Drawings.
Specifications or othef documents prepared by the Owner or Archilect. However, if the =
Coniracior has reasanfio believe that the required design, process or product is an infringemamnt-
of a copyright or a patent, the Contractor shall be responsible for such loss unless such
information is prompuly furnished to the Architect.

338  INDEMNIRICATION

3981 To the fuilest extent permitted by law and w

expenses are nol covered by Project Management e Liability insurance purchased by

Contracior in accordance with Paragraph 1L3, the Contactor shall indemnify and hold harmi

the Owner, Archilect, Architest's consultants, and agenys and employees of any of them from

against claims. damages. losses and expenses, including but nol limited Lo altomeys' fees, ari

out of or resulting from performance of the Wi rovided Lhat such claim, damage, |

expense is atuributable Lo bodily injury, sickness, disease or death, or Lo injury Lo or destructi AlA DOCUMENT A201-1997

tangible property (other than the Work itself), but only Lo Lhe extent caused by the negligentfacts ggiﬂ%"ég&:ﬁgﬁg

or omissions of Lhe Coniraslor, 2 Subcontractor, anyone directly or indirectly employed by them  consrrucTiON

or anyone for whose acts they may be liable. regardless of whether or not such claim, damage, loss }

or expense is caused in part by a parly indemnified hereunder, Such obligation shall not be ;:':;h"’:;";" Institure
emumm  17IC Naw York Avenve, N.W.

extent clairns, damages, losses

or ©€19%7 AlAD



03/21/02 17:58 FAX 973 898 0125 GRAHAM CURTIN & SHERIDAN @034/095

Page 17A:

1.

44R54.6

It is the intent of the Contract Documents that all areas requiring cutting and patching shall
be restored to a completely finished condition acceptable to the Architect and the Owner.

prior

(or should have had reason)

the Contraet, or the act or omission of Contractor, 2 Subcontractor or any individual or entity
directly or indirectly employed by Contractor or a Subcontractor, or for whose acts or

omissions Contractor or a Subcontractor may be Jiable,

or wanton or willful
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construed 10 negate, abridge. or reduce other rights or obligalions of indemnity which would
otherwise exist as Lo a party or person described in this Paragraph 318,

3182 In claims against any person or entity indemnified under this Paragraph 3.8 bv an
emplovee of the Contractor, 2 Subcontractor, anyone directly or indirectly employed by them or
amvone for whose acts they may be liable. the indemnification obligation under Subparagraph
A8t shall not be limited by a limilation on amoumt or tvpe of damages. compensation or
benefils payable by or for the Contractor or a Subcontractor under workers' compensation acts.
disability benefit acls or other emplovee benefit acts,

ARTICLE 4 ADMINISTRATION OF THE CONTRACT
4.1 ARCHITECT
411 The Architect is the person lawfully licensed (o practice architecture or an entity lawfully
practicing archilecture identified as such in the Agreement and is referred to throughout the
Centract Documents as if singular in number. The term *Archilect” means the Architect or the

Architect’s authorized representative,

4.2 ARCHITECT'S ADMINISTRATION OF THE CONTRACT
421 The Archucct will pronde admmmrahon of Lbz Contract s described i in the Contract

() -smdowver to guard he € rdcfacuanddzﬁcmsmthe%d:,andmwdﬂcmm-
letﬁtworku' l_u mann " 2 3 acs fn a

qum&&y—ef—:hc—%do The Archxtect wlll ne:ther have conuol oves or charge oﬁ nor be
responsible for, the construction means, methods, techniques, sequences or procedures, or fot the
safety precauuons and pmgrams m connection with the Wm&-m—&hao—m—eohly—&hﬁ

‘©1997 Ane 423 The Architect will not be responsible for the Contractor’s failure Lo perform the Work in
+ AlA DOCUMENT A201997 accordance with the requirements of the Co Documents. The Architect will not have
GENERAL CONDITIONS control ever or charge of and will not be responsible for acts or omissions of the Contractor.

OF THE CONTRACT £
C‘S,,s,m, ,3: S?Eonu:iors, or their agents or employees, or any other persons of entities performing poruons :
e o he '

The American tnstitute
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1. Contractor shall promptly advise Owner in writing of any action, administrative or legal
proceeding or investigation as to which this indemnification may apply, and Contractor, at
Contractor's expense, shall assume on bebalf of Owner and conduct with due diligence and
good faith the defense thereof with counsel satisfactory to Owner; provided, that Owner shall
have the right to be represented therein by advisory counse] of its own selection and at its
own expeunse; and provided further, that if the defendants in any such action include both
Contractor and Owner and Owner shall have reasonably concluded that there may be legal
defense available to it which are in conflict with thase available to Contractor, Owner shall
have the right to separate counse] to participate in the defense of such action on its own
behalf at Contractor's expense (provided such expense is limited to the cxtent of the conflict),
provided that, if under the applicable insurance policy the insurance provider bas the right
to choose counsel, Contractor shall exercise reasonable efforts to have separate counsel
appointed which is reasonably satisfactory to Owner. The obligations of Contractor under
this Section shall survive the expiration of the Contract and specifically shall survive the
limitations contained in Article 4.3 hereof.

2. Owner reserves the right to appoint a representative empowered to act for Owner during the
Construction Phase responsibility to the extent set forth in written notice to the Architect and
Contractor. With respect to such superseded responsibilities as set for the in the notice to the
Architect and Contractor, Architect shall no longer bear responsibility in those areas from
and after the effective date of such notice, unless and only to the extent from the time that
Architect shall be redirected to resume responsibility by Owner.

Owner may at any time employ or retain any licensed architect to perform all or any part of
the duties of the Architect hereunder or to exercise any of its rights hereunder. Owner shall
notify all parties in writing (setting forth the scope of said replacement Architect's duties and
responsibilities) prior to making this change.

L)

4. use best efforts
S. proceeding

6. The Architect shall be responsible for promptly notifying the Owner of the failure of
Contractor, Subcontractors, or any other persons performing any of the work in failing to use
proper corstruction means, methods, techniques, sequences, procedures, safety precautions
and programs, but only to the extent Architect becomes aware of, or should, exercising due
professional diligence, be aware of same. The Architect shall also promptly notify Owner
in writing of the failure of any of the foregoing parties to carry out the Work in accordance
with the Contract Documents.

44854.6
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4.2.4 Communications Facilitating Contract Administratio
the Contract Documents or when direct communications hve been specially authorizeq{ the
Owner and Contractor shall endeavor 1o communicate wiph each other through the Architect
about matlers arising out of or relating to the Contrac{ Communications by and with the
Archilec(s cunsultants shall be through the Architect. Communications by and with
Subcontractors and material suppliers shall be through the Contractor. Communications by and
with separale contractors shall be through the Owner.

Except as othenwise provid

form to the Contracl
the Architect considers il necessary or advisablg{ the Architect will have

uthority Lo reject Work Lhat does not ¢

authorityfto require inspection o (esting of the \Work in accordance with Subparagraphs 13.5.2 and
13.5.3, whether or not suc } i

h wWo

tk is fabricated. installed or completed. Howwmsswnoithorbhic

4.2.7 The Architect will feView and appraveglake other sppropriate action upon Llhe
Contractor's submittals such as Shop Drawings, Product Data and Samples, uwimsemivefortne
o i for conformance with information given and the design concept
expressed in the Contract Documents, The Architect’s action will be taken with such reasonable
promptness as 1o cause no delay in the Work or in the aclivities of Lhe Owner. Contractor or
separate contraciors, while allowing sufficient time in the Architect’s professional judgment to

permit adequate review.

X A or-ab-roauited-L oRicactllaclm

GHa-the = Bitid=d -SR-Sl oT-a5-+8q Bt e RAER The
Architect's review of the Contractor’s submittals shall not relieve the Contractor of Lhe obligations
under Paragraphs 3.3, 3.5 and 312, Heet :

The Architect’s approval of 2 specific item shall
not indicate approval of an assemnbly of which Lhe item is a component. =

4.2.8 The Architect will prepare Change Orders and Construction Change Directives, and may
authorize minor changes in the Work as provided in Paragraph 7

4.2.9 The Architect will conduct inspections £o~determing the date or dates of Substantial
Completion and Lhe date of final completionf will receivefand forward Lo the Owner, for the
Owner's review and records, writlen warranties and related documents required by the Contract

and assembled by the Contractor. and will issue a final Certificale for Payment upon compliance
with the requirements of the Contract Documents.

4,210 If Lhe Owner and Archiiect agree, the Architect will provide one or more project
representatives Lo assisl in carrving out the Architect's responsibilities at the site. The duties, © ";;cu“ko 11997
responsibilities and limitations of authority of such project representatives shall be asset forth in A% MENT A0

o . . < GENERAL CONDITIONS

an exhibit to incorporated in the Contract Documents. Of THE CONTRACT FOR
CONSTRUCTION

4.2.1 Architect will/interpret and decide mauters concerning performance under, and

: : . . The Ametican Institute
requirements of. the Contract Documents on writien request of cither the Owner or Contractor. ¢ urecmrscre
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1. by Owner
2. ; provided, however, that Owner may instruct, correspond or negotiate with Contractor

10.

11.

12.
13.

14.

44854,6

directly and in such event shall forward a copy of any writing to Architect and shall advise
Architect of any significant instruction, correspondence, or negotiation and shall afford the
Architect an opportunity to attend apy formal discussions directly between Owner and
Contractor, if appropriate.

progress and quality of the Work and Contractor's application for payment and of all other
information available, the Architect shall review and, after consultation with the Owner,
certify the amounts due Contractor.

the responsibility and

, and shall do so unless, after consultation in each instance with the Owner, Owner instructs
otherwise. Whenever, in the Architect's reasonable and professional opinion,

to insure the proper implementation of the language and intent of the Contract Documents,
, Subject to the Owner's prior approval,

promptly

or reject

All Change Orders, Construction Change Directives, and field directives shall require the
approval of Owner in writing to be binding op Owaner.

; will issue a Certificate of Substantial Completion when and as required by the Contract
Docurents;

, approve
Subject to Paragraph 4.3 hereinbelow in respect of Claims, the

, in the first instance,
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43 CLAIMS AND DISPUTES

431 Definition. A Claim is a demand or assertion by one of the parties secking, as a matter of
right., adjustment or interpretation of Contract terms, payment of money, extension of time ot
other relief with respect to the terms of the Contrast. The term “Claim™ also includes other
disputes and malters in question between the Owner and Contractor arising out of or refating to
the Contract. Claims must be initiated by written notice, The responsibility to substanuale Claims

snall rest with the party making the Claxm @
43.2 Time Limits on Claims. Claims bv must b:/@atcd within 21 davs/after

occurrence of the event giving rise 10 such Claim or within «f days after the claimant frst
recognizes the condition giving rise to the Claim, whichever is later. Claims must be inuiated by
written notice to the Architect and the other party.

433 Continuing Contract Performance. Pending final resolution of a Claim except as
otherwise agreed in writing oc as provided in Subparagraph 9.7.1 and Anticle 13, the Conwracior
shall proceed diligently with performance of the Contract and lhe Owner shall continue 10 make
payments in accordance with the Contract Dosuments.

(19)

43.4 Claims for Coficesled or Unknown fonditions. If

disturbed and ia no event later than v
will promptly investigate such conditions and, if they differ materially and

decrease in the Contractor's cost of, or time required for, performance of
will recommend an equitable adjustment in the Contract Sum or Time, or both. [{1h
Architect determines that the conditions at the site are not{ materjally different from thes
indicated in the Contract Documents and that no change in the terms of the Contract is ;usuﬁer
the Architect shall so nolify the Owner and Contractor in writling, statipg the reasons.
either pary in opposilion lo such determination must be made withinGs days after iife Archite:
has given nolice of the decision. If the conditions encountered are materially different. 1}
Contract Sum and Contract Time shall be equitably adjusied. but if the Owner agd Contracy
cannet agree ob an adjustment in the Contract Sum or Contract Time, the adjufiment shall t
referred 10 the Architeet for initial determination, subject lo further proceedjfips pursuant

Paragraph 44

pari of the Work
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1. Upon receipt of such request from either the Owner or Contractor, the Architect shall
promptly notify the nonrequesting party in wnting of the details of such request. The
Architect's response to such requests will be made (after notifying the nonrequesting party
as provided in the preceding sentence) with reasonable promptness, and in no event later than
15 days after the date on which such request is made. Should a conflict be discovered within
the Contract Documents, the Contractor shall provide the higher quality unless it shall have
asked for and obtained a decision, in writing, approved by Owner, from the Architect.

2. language and

3. , as required by Owner.
4. initial

S. and

6. 4.2.13 Inreviewing the quality and progress of the Work aud submittals received from the
Contractor, the Architect is acting solely for the convenience of the Owner in following the
Work. Unless otherwise expressly agreed in writing by Owner in each instance, no action,
approval, or omission to act or failure to advise the Contractor as to any matter by the Owner
or Architect shall in any way relieve the Contractor from its responsibility for the
performance of the Work in strict accordance with the Contract Documents.

7. Contractor

8. and Claims by Owner must be initiated within 90 days, in each case,

9. the applicable number of

10.  Contractor

11.  Owner and Architect

12. 14

13. 14

14, A notice of claim

44354.6
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435 Cllaims for Additional Cost. If the Coatractor wishes to make Claim for an increase in the
Contradt Sum. writlen nulice as peovided herein shall be given before proceeding Lo execute the
Work. [IPrior notice is not requited for Claims relating o an emergency endangering life or
property arising under Paragraph 10.6.

43.6 [fthe Contractor believes additional cost is involved for reasons including but not jimited
to (1) a writlen interprelation from the Architect. {2) an order by the Owner to stop the Work
where the Contractor was not al fault. 13} 3 written order for 2 minor change in the Work issued
bv the Architect, (4) failuce of pavnient by the Owner (5) termination of the Contract by the
Ownmer. (6) Owner's suspension or (7} other reasonable grounds. Claim shall be filed in
aceordance with this Paragraph 4.3

43,7 GCLAIMS FOR ACDITIONAL TIME

4.3.7.1 If the Contractor wishes to make Claim for an increase in the Contract Time. written
nolice as provided herein shall be given. The Contractor's Claim shall include an estimate of cost
and of probable effect of defay on progress of the Work. In the case of 3 continuing delay only one
Claim is necessary.

4.3.7.3 If adverse weather conditions are the basis for a Claim for additional time, such Claim
shall be dJocumented by dats substantialing thar weather condilions were abnormal for the
period of Lime, could nol have been reasonably anticipated and had an adverse effect on the
scheduled constmdion@

43.8 Injury or Damage to Person or Property. Eﬂ@mer party to the Coniract suffers igjury or
damnage to person or property becaguse of an act or omission of the other party. or of gthers fot
whose acts such party is legally responsible, written notice of such injury or damage,
nol insuced. shall be given to the olher party within a reasonabie lime not excesding af days after
discovery. The notice shall provide sufficient detail lo enabie the other party to investigate the
matier. :

439 [f unil prices are stated in the Contract Documents or subsequently agreed upon. and if
quantities onginally contemplated are malerially changed in a proposed Change Order or
Construction Change Directive so that application of such unit prices to quantities of Work
proposed will cause substantial inequity to the Owner or Contractor, the applicable unit prices

shall be equxtabl justed.
4330 Claims for Consequential Damages, The Contratior and Ovner waive
lati

each other for Lonsequential damages arising out of orfrelating Loghis Con T‘ms mutual
waiver includey
4 damages incurred by the Owner for rental expenses, for losses of use, income, profit,
financing, business and reputation, and for loss of management or employee
productivity or of the services of such persons; and
2 damages incurred by the Contraclor for principal office expenses including the
compensation of personnel stationed there, for losses of financing, business and tepu-
tation. and for loss of profit except anticipated profit arising directly from the Work.
This mutual waiver is applicable. without Limitation, to all consequential damages dui-tamsirhor
RaFLERRIHOR- L Aromanc-wilh-Adtiele. Nothing contained in this Subparageaph 43,10
shall be deemed to preclude an award of liquidsted direct damages, Whﬂl applicable, in  ¢,54, 420

accordance with the requirements of the Contract Documents. " A DOCUMENT AZOMY
GENERAL CONDITIONS
OF THE CONTRACT FOF
CONSTRUCTION .

4.4 KESOLUTION OF CLAIMS ARD DISPUTES
Cc € Aachitam Claimg, 1 iad

(S8 -~ i
hn e faered Yo Awariran inglityte
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1.

10.

448546

Said potice shall describe all ¢claims and shall contain sufficient detail and substantiating data
concerning the nature of the claims to permit evaluation of same by Owner and Architect.

Any change in the Contract Sum resulting from such claim shall be authorized by Change
Order or Construction Change Directive, as the case may be.

Requests for extensions of construction time due to adverse weather conditions shall include
U.S. Weather Bureau Climatological Reports for the months involved plus areport indicating
the average precipitation, temperature, etc., for the past ten (10) years from the nearest
reporting station. The 10-year average will be the basis for determining the number of
adverse weather days and the effect resulting therefrom on construction which the Contractor
would normally expect to encounter. Extensions of time may be due to adverse weather in
excess of the normally expected lost time; provided, however, if the Owner determines that
the seasonal average of adverse weather days during construction is less than would be
normally expected, no Change Order shall be issued and the request for extension of time
shall be denied. The foregoing provision shall not be applicable to hurricanes. Hurricanes
shall be considered abnormal weather events that could not have been reasonably anticipated,
having an adverse effect on the scheduled construction.

Subject to the parties' obligations and responsibilities under the Contract Documents in
geperal and Article 11 hereof in particular, if

ten (10)

or in connection with

, the Project or otherwise

but is not limited to, the following

and except as provided in Paragraph 4.3.4 may, upon request of both the Contractor and the
Owner,

-
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442 The Architecivill review Claims and within ten days of the receipt of the Claim take one
or more of the following actions: (1) request additional supporting data from the claimant or a
response with supporting data from the other party. (2} reject the Claim in whole ot in part, (3)
approve the Claim, (4) suggest 2 compromise, or (5) advise the parties that the Architect is unable
10 resolve the Claim if the Architect lacks sufficient information to evaluate the merils of the
Claim or if the Archilect concludes that, in the Architecls sole discretion, it would be
inappropriate for the Architect $o resolve the Claim.

443 [nevaluating Claimyg/the Architect may, but shall nat be obligated to, consult with or seek
information from either party or from persons with special knowledge or expertise who may
assist the Architect in rendering 2 decision. The Archilect may request the Owner to authonze
retenition of such persons at the Owner's expense.

4.4.4 [ the Architect requests 2 party Lo provide a response to a Claim or to furnish additional
supporting data, such party shall respond, within ten days after receipt of such request, and shall
either provide a response on the requesled supporting data, advise the Architect when the
response or supporting data will be furnished or advise the Architect thal no supporting data will
be furnished. Upon receipt of the response or supporting data, if any, the Architect will either
reject or approve the Claim in whole or in part,

4.4.5 The Archilect will approve or reject Claimg/by written decision, which shall state the rea-
sons Lherefor and which shall notify the parties of any change in the Contract Sum or Contract
Time or both. I& jocti ' hodchiles be-é L Re-on

4.4.7  Upon receipt of a Claimt against the Contraclor or at any time thereafter, the Architect or
the Owner may. but is not obligated Lo, notify the surety, if any. of the nature and amount of the
Claim. If the Claim relates Lo 2 pessibilily of a Contractor’s default, the Architect or the Owner
may. but is not obligated to, notify the surety and request the surety’s assistance in resolving the
controversy.

448 If a Claim relates to or is the subject of 2 mechanic’s lien, the party asserting such Claim
C1987 ming may proceed in accordanes with applicable law to comply with Lhe lien notice ot filing deadlines
AIA DOCUMENT A20L-1997 prior to resolution of the Claim by the Architect, by mediation or by arbitration,

GENERAL CONDITIONS
OF THE CONTRACT FOR 4.5 MEDIATION

CONSTRUCTION 451 Any Claim arising out of or related (o the Contract, except Claims relaling to aesthetic
. 'Y ) feciw Cobhmaraaranbe 4 410, 9.10.4 End 9.10.9% Shan- after
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1. (if the matter is referred to the Arcf:itect for initial decision)

2. (if the matter is referred to Architect for initial decision)

3. (if the matter is referred to Architect for initial decision)

4, The decision of the Architect, however, shall not be final or binding on the parties. If the
Parties do not agree to refer the matter in dispute to the Architect for initial decision or if
either Party is not satisfied with the Architect’s initial decision, then the dispute will be
resolved in accordance with the procedures set forth in Article 9.1 or 9.2 of the Agreement

Between Owner and Construction Manager, ATA Document A 121, as amended and executed
by the Parties on March 12, 2002, as appropriate.

44854.6
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subject 10 mediation as a condition precedent 1o asbisetionerthe institulion of legal or equitable
proceedings by either party.

453 The parties shali share the mediator’s fee and any filing fees equally. The mediation shall -

be held in the place where the Project is located. unless another location is mutually agreed upon.
l ~ T . - [. . I E N

461 Any Claim arising out of or related to the Contract, except Claims relating 10 assthes(c
effect and except those waived as provided for in Subparagraphs 4.3.10, 9.10.4 and 9.10.%, shallAfter
decision by the Architect or 30 days after submission of the Claim to the Architect, be sibject to
arbitration. Prior to arbitration, the parties shall endeavor to resolve disputes by mediation in
accordance with the provisions of Paragraph 4.5.

46.2 - Claims nol resolved by mediation shall be decided by arbitration whighf, unless the parties
mulually agree otherwise, shall be in accordance with the Construction” Industry Arbitration
Rules of the American Arbitration Association currently in effect. ThHe demand for arbitration
shall be filed in writing with the othet party 10 the Contract and with the American Arbitration
Association, and a copy shall be filed with the Architect

463 A demand for arbitration shall be made within the Jifne limits specified in Subparagraphs
++6 and 4.6.1 a8 applicable, and in other cases within a rpdsonable time after the Claim has arisen.
and in no event shall it be made after the date when Mistitution of legal or equitable proceedings
based on such Claim would be barred by the apflicable statute of limitations as determined
pursuant Lo Paragraph 137, -

464 Limitation on Consolidstion or jeinder. No arbitration arising out of or relaling to the
Contract shall include. by consolidatién or joinder or in any other manner. the Architecl, the
Architect’s emplovees or consultant€, except by wrilten consent containing specific reference o
the Agreement and signed by L€ Architect, Owmer, Contractor and any other person of entity
sought o he joined. No arbifstion shall include, by consolidation or joinder ar in any other
manner. parties ather thapthe Owner, Contractor. a separate contractor as described in Article 6
and other persons subsréntially invoived in 2 common question of fact or law whose presence is
required if completg£elief is to be accorded in arbilration. No person or entity other than the
Owner. Contraciaf or a separate contractor as described in Article 6 shall be included as an
aciginal third pérty or additional Lhird party w an arbitralion whose interest or responsibility is
insubstaniiz], Consenl to arbitralion involving an additional person or emity shall not constitute
consent 36 arbitration of a Claim nol described therein or with a person or entity pot named or  ©1927_ Ais®
descried therein, The foregoing agreement to arbilrate and other agreements 1o arbitrate with an mm;:;m:"
add{tional person or entity duly consented o by parties to the Agreement shall be specifically ¢ rue contrRACT FOR
hforceshle underapplicable laninany courthaving jurisdiction tharen CONSTRUCTION

The American (astitute
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ARTICLE 5 SUBCONTRACTORS
s.1 DEFINITIONS
511 A Subconlractor is a person or entity who has 2 direct contract with the Contractor 1o
perform a portion of the Work at the site. The term “Subcontracior™ is referred to throughoul the
Contract Documents as if singular in number and means a Subconiractor or an autharized
representative of the Subcontractor. The term “Subcontractor” does not include a separate
contractor of subcontractors of a separate contractor.

5.2 A Sub-subcontractor is a person or entity who has a direct or indirect contract with a
Subcontractor to perform a portion of the Work at the site. The term “Sub-subcontractor” is
referred 10 throughout the Contract Documents as if singular in number and means a
Sub-subcontractor or an authorized representative of the Sub-subcoatractor.

5.2 AWARD OF SUSCONTRACTS AND OTHER CONTRACTS FOR PORHONS OF THE WORK

-&epk-'l'he Archnecl wxu promptly reply 0 Lhe Comractor in wmmg sLang whether of not the
Owner ot the Architect pafise-duednuoctigotions has «easonsble objection to any such proposed
person or entity. Railure-oithe-CumsrorArchiliclto-ripheprompth-shill-copstitutmnotcesi-ha
feasondbli-obiaciionm

522 The Contraclor shall not contract with a proposed person or entity to whom the Owner
or Archilect has mads reasonable and timely objection. The Contractor shall not be required to
contract with anyone to whom the Contractor has made reasonable objection.

§23 If the Owner errwehitest
Contractot, Lhe Comractor h

5.2.4 The Contractor shall not change a Subcontractor, person or entity previously selected if the
@ner oc-Architess makes reasonable objection o such substitute.

C1997 ajA®

\\
AIA DOCUMENT A2011857 53  SUBCONTRAGTUAL RELATIONS ~
GENERAL CONDITIONS : ; A vF Contractor shall
OF The Con ey oo 53.1 By appropriatefagreement, the Con
,——eTBIIFTIAN require each Subcontractor, io the extent of the Wark Lo be performed by the Subcontractor. Lo be

T rbe Femieam Pasuments. and to assume toward the
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1. As soon as practicable after the issuing of a pricing or bid package, but before award of the
Subcontract, the Contractor shall submit in writing its proposed selections for Subcontractors
and suppliers to the Owner and Architect for review and for the Owner's approval.

1A, If the proposed but rejected Subcoptractor was accepted by Owner prior to bid and is
reasonably capable of performing the Work, the Contract Sumn and Contract Time shall be
increased or decteased by the difference, if any, occasioned by such change, and an
appropriate Change Order shall be issued before commencement of the substitute
Subeontractor’s Work., However, no increase in the Contract Sum or Contract Time shall
be allowed for such change unless the Contractor has acted promptly and responsively ip
submitting names as required.

2. 3.2.5 Prior to solicitation of bids from Subcontractors and material suppliers, Contractor
shall submit to the Owner and Architect a proposed list of bidders. The Owner reserves the
right to approve and add to such bidders list. Such approval shall be in writing,

5.2.6 Ttisunderstood thatin the event of a conflict between Owner and Architect regarding
the selection of subcontractors, the Owner's decision in selection of subc¢ontractors shall
gover.

3, written

44854.6
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Subcontracior's Work, which the Contracior. by these Documents, assumes toward the Owner and
Architect, Each subcontract agreement shall preserve and prolect the rights of the Owner and
Architect under the Contract Documents with respect o the Work (o be performed by the
Subcontraclor so that subcontracting thereof will not prejudice such rights, and shall allow 10 the
Subcontractor, unless specificallv provided otherwise in the subcontracl agreement, the benefit of
all rights, remedies and redress apainst the Conlractor that the Contractor. by the Contract
Documents, has against the Owner, Where appropriate. the Contractor shall require each
Subcontracior to enter into similar agreements with Sub-subcontractors. The Contractor shall
make available to each proposed Subcontractor, prior to the execution of the subcontract agree-
ment. copies of the Contract Documents to which the Subcontractor will be bound, and, upon
written request of the Subcontractor, identify (o the Subcantractor terms and conditions of the
proposed subconiract agreement which may be at variance with the Contract Documents.
Subconlractors will similarty make copies of applicable portions of such doecuments available 10
their respective proposed Sub-subcontractors.

5.4 CONTINGENT ASSIGNMENT OF SUBCOHTRACTS

5.42 Upon such assignment, if the Work has been suspended for more than 30 days, the
Subconlracior's compensation shall be equitably adjusted for increases in cost resulling from the
suspension.

ARTICLE & CONSTRUCTION 8Y OWNER OR BY SEPARATE CONTRACTO
6. OWNER'S RIGHT TO PERFORM CONSTRUCTION AND TO AWARD SEBARATE CONTRACTS
6.1.3  The Owner reserves the right 10 perform construction or operaylons related to the Project
with the Owner’s own forees, and to award sepacale contracts in con ticm with other portions

awma&submgm f 1he Com.mctor clalm.s Lhat delay or addluonal cost is mvolved because of
such action by the Owker, the Contractor shall make such Claim as provided in Parsgraph +3
6.L.2 When separate Contracts are awarded for different portions of the Project or other
<onslructivn or operations on the sile, the term “Contractot” in the Contract Documents in each
case shall mean the Contractor who execules each separate Owner-Contractor Agreement.

613  The Owner shall provide for coordination of the activities of the Owner's own forces and
of each separate contractor with the Work of the Contractor, who shall cooperate with them. The
Contracior shall participate with other separate contraciors and the Owner in reviewing their

mnstrumon schedu.lcs when directed to do so. meammm

01587 aA(A®
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1. All subcontract agreements shall conform to the requirements of the Contract Documents
and, upon written notice from Owner following a termination of the Contract by Owner,
Contractor shall assign to Owner (and Owner's permitted assigns) all its interest in any
subcontract agreements and purchase orders now existing or hereinafter entered into by
Contractor for performance of any part ofthe Work, which assignment will be effective upon
acceptance by Owner in writing and only as to those subcontract agreements and purchase
orders that Owner designates in said writing. Upon such acceptance by Owner, (1)
Contractor shall promptly furnish to Owner true and correct copies of the designated
subcontract agreements, apd purchase orders, and (2) Owner shall only be required to
compensate the designated Subcontractor(s) or supplier(s) for compensation accruing to such
party(ies) for Work done or materials delivered from and after the date on which Owner
determines to accept the subcontract agreement(s) or purchase crder(s) and for Work done
or materials delivered prior to the assignment/acceptance date to the extent that Owner has
not paid Contractor for said Work or materials. All sums due and owing by Contractor to
the designated Subcontractor(s) or supplier(s) for work performed or material supplied prior
to Owner's determination to accept the subcontract agreement(s) or purchase order(s) shall
constitute a debt between such parties and Contractor, to the extent of payments made by
owner to Contractor in connection therewith. It is further agreed that all subcontractor
agreements and purchase orders shall provide that they are freely assignable by Contractor
to Owner and assigns under the terms and conditions stated hereinabove. It is further agreed
and understood that such assignument is part of the consideration to Owner for entering into
the Contract with Contractor and may not be withdrawn prior to Final Completion.
Contractor shall deliver or cause to be delivered to Owner a written acknowledgment in form
and substance satisfactory to Owner from each of its Subcontractors and suppliers of the
contingent assipnment described herein no Iater than ten (10) days after the date of execution
of each subcontract agreement and purchase order with such parties.

2. these or similar

3. The Contractor acknowledges the Owner's intent to cause the installation of tenant finish and
other work to be performed by others and that a portion of such work may take place before
Substantial Completion by the Contractor. The Contractor shall afford such parties ample
access to the site and all areas of the Work as may be reasonably necessary for the
performance of such work including, without limitation, storage of materials and equipment,
vertical transportation, and connection to utilities and services.

4. The Contractor shall make any revisions to its construction schedule as requested by the
Owner. If the Contractor claims additional cost is involved because of any such revisions
to the Contractor's construction schedule, the Contractor shall make Claim as provided
elsewhere in the Contract Documents.

44R54.6
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£.2 MUTUAL RESPONSIBILITY
6.2 The Contractor shall afford the Owner and separate contractor§ réasonable opportunity
for introduction and storage of their materials and equipment and performance of their

" activities, and shall connecet and coordinate the Contractor’s construction and operations with

theirs as required by the Contract Doguments. ~-.

Work depends {or proper execution for results upon
ner or a separate conlractor. (he Contrfctor shall. prior lo
f the Work, promptly report to the/Architect apparent
discrepancies or defects in sugh other construction that would render it .unsuitable for such
proper execution and resulty’ Failure of the Contractor se lo report shall constitute an
acknowledgment that the Owner’s or separate contracior's completed or partially compleied
construction is fit and proper 1o receive the Contractor's Work. excepl as to defects not then
reasonably discoverable.

§.2.2 If part of the Contraclor;
construction or operations by the
proceeding with that portion

6.23 The Owner shall be reimbuysed by the Contractor for costs incurred by the Owner which
are payable to a separate contragdor because of delayvs, improperly timed activities or defective
consiruction of the Contractof The Owner shall be responsible to the Contractor for costs
incurred by the Conlractor because of delays, improperly limed activities. damage to the Work or
defective construction of a separate contractor.

€.2.4 The Contractor shall promptly remedy damage wwenghes caused by the Contractor'to
completed or panially completed construciion or to property of the Owner or separate
contractors as provided in Subparagraph xo;@

6.2.5 The Owner and each separate contractor shall have the same responsibilities for cutting
and patching as are described for the Contractor in Subparagraph 3.16

63 OWNER'S RIGHT TO CLEAN UP .

63.1 If a dispute arises among the Contractor. separale contractors and the Owner as to the
responsibility under their respective cantracts for maintaining Lthe premises and surrounding area

free from waste materials and rubbish, the Owner may clean up and sha-schitactaedlt allocate the
cost among these responsible.

ARTICLE 7 CHANGES IN THE WORK

7! GENERAL

711 Changes in the Wopk may be accomplished after execution of the Contract, and without
invalidating the Contract /by Change Order, Construction Change Directive or order for a minor
change in the Work, subject Lo Lhe limitalions stated in this Article 7 and elsewhere in the Contract
Documents.

712 A Change Order shall be based upon agreement atnong the Owner, Contractor and
Architect; a Construction Change Directive requires agreement by the Owner and Architect and
may or may nol be agreed o by the Contractor; an order for a minor change in the Work may be
issued by the Architect

™~

713 Changes in the Work shall be performed under
Documents, and the Contracior shall proceed promptly,
Order, Construction Change Directive or order far a minor change in the Work.

plicable provisions of the Contract
" et Change
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1. Owner and

2. , or would render it incompatible with Contractor's Work.
3. , subject to Paragraph 8.3 hereof.

4, , or to other completed or partially completed construction or property on the site or to
property of any adjoining owner or other party.

s. 6.2.5 Should the Contractor or any separate contractor of Owner cause damage to the work
or property of the other (“Damage’”) and/or in the event of any other claim, dispute or matter
in question between the Contractor and such separate contractor, such parties shall promptly
attempt to settle such dispute by agreement, or otherwise resolve such dispute. In any event,
(1) the Contractor shall indemnify, defend and hold harmless the Owner, the Owner's
partners, the parent companies and affiliates of the Owner and of any partpers, and the
directors, officers, shareholders, employees and agents of the above-mentioned parties, and
(ii) the Owner shall indemnify, defend and hold harmless the Contractor, io each case from
all losses, costs, liability and expenses incurred by the indemnified party as a result of
Damage caused by or through Contractor, on the one hand, and Damage caused by a separate
contractor, on the other hand.

6. only

7. 7.1.1.1 A field directive or field order shall not be recognized as having any impact upon the
Contract Sum or the Contract Time and the Contractor shall have no claim therefor unless
it shall, prior to complying with same and within a reasopable time from the date such
direction or order was giver, submit to the Owner for the Owner's approval its change

proposal.

7.1.1.2 When submitting its change proposal, the Contractor shall include and set forth in
clear and precise detai) breakdowns of labor and materials for all trades involved for the
estimated impact on the construction schedule. The Contractor shall furnish spread sheets
1f requested of any Subcontractors.

8. and is subject to the approval of Owner.

9. upon the issuance of a

44354.6
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12 CHANGE ORDIRS

7.21 A Change Order is 3 writlen instrumen| prepased—by—tie—fociiteet=ard signed by the
Owner. Coniractor and Archilgct, stating their agreement upon all of the following:
A change in the Worlg:
2 the amount of the adjustment. if any. in the Conlract Sumf and
3 Lhe extent of the adjustment, if any. in the Contract Tnme.@

7.2.2  Melhods used in determining adjustments to the Contract Sum may include those listed
in Subparagraph 7.3.3.

73 CONSTRUCTION CHANGE DIRECTIVES
731 A Construction Change Directive is a written order and signed

by the Owner and Architect, directing a change in the Work prior to sgreement on adjustment, if
any, in the Contract Sum or Contract Time. or both. The Owner may by Construction Change
Directive, withoul invalidating the Contract. order changes in the Work within the general scope
of the Contract consisting of addilions, deletions or other revisions, the Contract Sum and

Contract Tirne being adjusted accardingly.

73.2 A Construction Change Directive shall be used in the absence of total agreement on the ‘
lerms of a Change Order.

733 1fthe Construction Change Directive provides for an adjustment (o the Contract Sum, the
adjustment shall be based on one of the following methods:

1 mutual acceptance of a lump sum properly itemized and supported by sufficient
substantiating dala to permnit evaluation:
2 unit pnces agreed upon@ \

73.4 Upon receipt of 2 Construction Change Direciive, the Cgntractor shall promptly proceed
with the change in the Work involved and advise the Archi f the Contractor’s agreement or
disagreement with the method. if any, provided in the Construction Change Directive for
determining the proposed adjustment in the Contract Sum or Contract Time.

735 A Construction Change Directive-signed by the Contractor indicates the agreement of the
Contractor therewith, including adjustment in Contract Sum and Contract Time or the method
for determining them. Such agreement shall be effective immediatety and shall be recorded as a

Change Order. o

73.6 ¥ alcior-dost-pt-caspand nrompiiv-oi-disagrees-with-he-method-foradh

B 1}
»! 'a = RaDie-250ens - ale ANnS » ROE BELLoTRIR0

. .
an) oML [RIY e ROl Willl ABRIORD

-u-ppo.:ung.dm Llnlcss bherwise provided in thc Contracl Dcx:umenu. costs for thc purposes of

this Subparagraph 734 shall be limited to the following: C1IY7 klA®
1 costs of labor, including social security, old age and unemployment insurance, fringe 44 peCUMENT A20HI9S7
benefils required by agreement or custom, and workers' compensation insurance; GENERAL GONDITIONS

2 costs of materials, supplies and equipment. including cost of transportation, whether ~ OF THE CONTRACT FOR
CONSTRUCTION

incorporated or consumed;
3 )rental costs of machinery and equipment, exclusive of hand toolg whether rented from g American instirute

LR R S P,
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fiduciary and made pavabie to the Owner as fiduciary for the insureds, as their interests pw4
appear. subject Lo requirements of any applicable mortgagee clause and of Subparagrap
The Contractor shall pay Subcontractors their just shares of insurance proceeds recejwé

require Subcontractors 1o inake pavments Lo their Sub-subcontractors in similapfanner, -

y'shall. upon occutrence: .« -
#{i1jes. The cost of required -. .

agreement is made and unless the Owner terminatgs’the Contract for convenience, replacement
of damaged property shall be performed by the £ontractor after notification of a Change in the
Work i accordance with Article 7,

11.4.10 The Owner as fiduciary shall hade power to adjust and selile a loss with insurers unless one
of the parties in interest shall objeft in writing within five days after occurrence of loss Lo the
Owner’s exercise of this powef, if such objection is made, Lhe dispute shall be resoived as
provided in Paragraphs 4.5 2Ad 4.6. The Owner as fiduciary shall, in the case of arbitration, make
settlement with insured in accordance with directions of the arbitrators. If distribution of
insurance proceeds by arbilration is required, the arbilrators will direct such distribution.

1.5 PERFORMANCE BOND AND PAYMENT BOND

N51  The"Owner shall have the right Lo require the Contractor to furnish bonds covering
faithfykperformance of the Contract and payment of obligations arising thereunder as stipulated
in_kfdding requirements or specifically required in the Contract Documents on the date of

£al

& é Fad =
TRITVIT DT neTTUTRTacT

i1.5.2  Upon Lhe request of any person or entity appearing to be a potential beneficiary of bonds
covering payment of obligations arising under the Contract, the Contracior shall promptly
furnish a copy of the bonds or shall permit a copy to be made.

ARTICLE 12 UNCOVERING AND CORRECTION OF WORK
121 UNCOVERING OF WORK ,
1211 If 2 portion of the Work is covered contrary to the Architect's request or Lo requirements
specifically expressed in the Contract Documents, it must. if required in writing by the Architect,
be uncovered for the Architect's examination and be replaced at the Contractor’s expense without
change in the Contract Time@ '

12.1.2 [ 2 portion of the Work has been covered which the Architect has not specifically
requested 1o examine prior Lo its being covered, the Architect may request Lo see such Work and
it shall be uncovered by the Contractor. If such Work is in accordance with the Contracl
Documents, costs of uncovering and repiacement shall, by appropriate Change Order, be at the
Owner's expense. If such Work is not in accardance with the Contract Documents, correction
shall be at the Contractor's expense unless the condition was caused by the Owner or a separate @ 1347 a1a® |

contracior in which event the Owner shall be responsible for payment of such costs. AlA DOCUMENT A201-1997
. CENERAL CONDITIONS

OF THE CONTRACT FOR

CONSTRUCTION

The American (ashiture
of Architecrs
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1. 11.6 OWNER'S LIABILITY INSURANCE

11.6.1 The Owner shall be responsible for purchasing and mamtazmng its own liability
insurance and, at its option, may purchase and maintain such insurance as will protect it
against claims which may arise from operations under the Contract.

11.7 RELEASE AND WAIVER

11.7.1 Contractor hereby releases, and shall cause it s Subcontractors and suppliers to
release, Owner, Owner's partners, the parent companies and affiliates of Owner and of any
partner, Architect and the directors, officers, shareholders, employers and agents of any of
the above mentioned parties (the "Released Parties") from any and all claims or causes of
action whatsoever which Contractor and/or such parties might otherwise possess resulting
i or from or in any way connected with any loss covered or which should have been covered
by insurance, including the deductible portion thereof, maintained and/or required to be
maintained by Contractor and/or its Subcontractors and suppliers pursuant to the Contract.
This release is further intended to bind Contractor's and such parties' insurers providing the
above stated insurance coverages, and Contractor agrees to inform and obtain permission
from their insurers, to so release the Released Parties from any and all claims or causes of
action as provided above, 50 as to effectively waive any subrogation rights of said insurance.

11.8 CLAIMS MADE POLICY

11.8.1 Withrespect to any of the insurance policies provided by Contractor pursuant to the
Contract which are "claims made” policies, in the event at any time any such policies are
canceled, or not renewed, Contractor shall provide a substitute insurance policy(ies) with
terms and conditions and in amounts which comply with the terms of the Contract and which
provides retroactive coverage to the date of cancellation or nonrenewal to fill any gaps in
coverage which may exist due to the cancellation or nonrenewal of the prior "claims made"
policy(ies).. With respect to all "claims made" policies which are renewed, Contractor shall
be maintained in full force and effect for the longer of (1) three (3) years from the date of
completion of the Work or (2) as otherwise required by the Contract Documents. A
certificate evidencing continuation of such policies shall be submitted with final Application
for Payment as required by Subparagraph 9.10.2. Nothing herein shall affect the continuing
effect of the indemnity clauses in the Contract.

2. or Contract Sum.

44854.6
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122 CORRECTION OF WORK

12.2.1 BEFORE OR AFTER SUBSTANTIAL COMPLETION
12.2.1.1 The Contractor shall promplly correct Work rejected by the Architecifor failing lo conform
to the requirements of the Contract Documnents, whether discovered before or after Substantial
Completion and whether or not fabricaled. installed or completed. Costs of correcting such
rejected Work, including additional Lesting and inspections and compensation for the Architect's
serices and expenses made necessary thereby. shall be at the Contractor’s expense.

(A

12.2.2 AFTER 'SUBTANTIAL COMPLETION

spccxal warranty requmd by thc Comract Documems. any of thc Work is found to befnot in
‘accordance with Lhe requirements of the Contract Documents, the Contractor shall correct il
promptly afier receipt of written notice from the Owner to do so unless the Owner has
previously given the Contractor 2 writlen acceplance of such condilion. The Owner shall give
such notice promptly after discovery of the condition, During the one-year period for correction
of Work, if the Owner fails to notify the Contractor and give the Contractor an opportunity (o
make the correction, the Owner waives Lthe rights to require correction by the Contracior and (o
make a claim for breach of warranty. If the Contractor fails to correct nonconforming Work
within a reasonable time during that period after receipt of notice from the Owner or Architect,
the Owner may correct it in accordance with Paragraph 2.4,

122.2.2

12.22.3 The one-year period for correction of Work shall not be extended by corrective Work
performed by the Contractor pursuant to this Paragraph 12.2,

12.23 The Contractor shall remove from the site portions of the Work which arefnot in
accordance with the requirements of the Contract Documents and are neither corrected by the
Contractor nor accepted by the Owner.

12.2.4 The Contractor shall bear the cost of correcing destroyed or darmaged constnjction,
whether completed or partially completed, of the Oymer or separate contractors causedfpy the
Contraclor's correction or removal of Work which ignol in accordance with the requirements of
the Contract Documents. :

12.25 Nothing contained in this raph 12,2 shall be construed to establish a peried of
limitation with respect to other obfigations which the Contractor might have under the Contract
Documents. Establishment of period for correction of Work as described in
Subparagraph 12.2.2 refates only to the specific obligation of the Contractor (o correct the Work,
and has no relationship o the time within which the obligation to comply with the Contract
Documents may be sought 10 be enforced. not 10 the time within which proceedings may be
commenced to establish Lhe Contractor's liability with respect 1o the Contractor's obligations
other than specifically Lo correct the Work :

123 ACCIPTANCE OF NONCONFGAMING WORK 0

123.0 If the Owner prefers 10 accepl Work which isfnotin accordance with the requirements of
the Contract Documents, the Owner may do so insiead of requiring its removal and correction,
in which case the Contract Sum will be reduced as appropriate and equitable. Such adjustment
shall be ¢ffected whether or not final payment has been made.
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1. as incomplete or as defective because it fails to meet generally accepted industry standards,
if any, and such defects are not inherent in the applicable material, product or assembly,

2. entire

3 (unless otherwise provided in any Certificate of Partial Substantial completion approved by
the parties),
4. defective because it fails to meet generally accepted industry standards, if any, and such

defects are not inherent in the applicable material, product or assembly, or otherwise

s. This corrective period shall be extended with respect to portions of Work first performed
after Substantial Completion by the period of time between Substantial Completion and the
actual performance of the Work. Corrective Work shall be warranted in accordance with
Subparagraph 3.5 hereof for a period equal to the longer of six (6) months after the -
completion of the corrective Work or one (1) year after the Date of Substantial Completion
(subject to extension as previously described), or expiration of the term of any applicable
special warranty, if applicable, required by the Contract Documents. Any defect in such
Work shall be corrected again by Contractor promptly upon notice of the defect from the
Owner. This obligation under this Subparagraph 12.2.2 shall survive acceptance of the Work
under the Contract and termination of the Contract.

6. defective because they fail to meet generally aceepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

7. , in whole or in part,

8. defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

9, a

10.  defective because it fails to meet generally accepted industry standards, if any, and such
defects are not inherent in the applicable material, product or assembly, or otherwise

44854.6
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ARTICLE 13 MISCELLANEOUS PROVISIONS
3.1 GOVERNING LAW
12.1]  The Contract shall be governed by the law of the place where the Project is located.

W.2  SUCCESSORS AND ASSIGNS

13.21  The Owner and Contracior respectively bind themselves, Lheir partners. successors, assigns
and legal representatives to the other party hereto and Lo pariners, successets, assigns and legal
representalives of such other party in respect to covenants, agreements and obligations cantained
in the Contract Docunienls, &= S prEahc ; : LWE ; L

12.2.2 The Owner may, without consent of the Contractor. assign the Contract lo an
institutional lender providing consiruction financing for the Project. In such event, the lender
shall assurne the Owner’s rights and obligations under the Contract Documents. The Contractor
shall execute all consents reasonably required to facilitate such assignment.

133 WRITTEN NOTICE

13.4  RIGHTS AND REMEDIES

12.41 Duties and obligations imposed by the Contract Documents and rights and remedies
available thereunder shall be in addition to and not 2 limitation of duties, obligations, rights and
remedies otherwise impased or available by law@

13.4.2 No action or failure to act by the Owner, Architect or Contractor shall constitute a waiver
of a right or duty afforded them under the Contract, nor shall such action or failure to act
constitute approval of or acquiescence in a breach thereunder. except as may be specifically agreed
in wriling.

13.5  TESTS AND INSPECTIONS ]
1351 Tests, inspections and approvals of portions of the Work required by the Contract -
Documents or by laws, ordinances, rules, regulations or orders of public authorities having -

jurisdiction shall be made at an appropriate time. Unless otherwise provided, the Contractor shall
make arrangements for such tlests, inspections and approvals with an independent testing
{aboratory or entity acceptable to the Owner, or with the appropriate public authority, and sh

bear all relaled costs of tests, inspections and approvals. The Contractor shall give the Arch ct@
limely notice of when and where tests and inspections are L0 be made 50 that the Archite

be present for such procedures. The-Ownetshalbeoar-costs—oitestmiRsPecHoR-Or-2pProvate

of the Work requite additional testing, inspection or appgeval not includeqd under Subparagraph
13.5.1 the Architect will, upon writien authorization froof the Owner, insfruct the Contracter to ©1397 aiag
make arrangements for such additional lesting, inspectibn or approval by an eritity acceplable 1o A DOCUMENT A201-187

the Owner, and the Contractor shall give Limely noticg 1o the Architecy{of when and where tests giﬁi'\éoc@,:i'gﬁgi
and inspections are to be made so that the Archite

may be present for such procedures, Such  ¢oNsTRUCTION
costs, except as provided in Subparagraph 13.5.3, shall

at the Owner's expense. ,
the Amerizan institute

of Architects
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Neither party to the Contact shall assign, sublet or transfer (by operation of law or otherwise)
any interest in the Contract without the prior wnitten consent of the other. Any assignment
without such prior written consent shall be void. Owner may, however, assign the Contract
without Contractor's consent to any other party or entity without thereby releasing Owner
from its responsibilities under the Contract unless the Contractor shall consent in writing to
the Owner being so released from responsibility (Contractor's consent shall not be
unreasopably withheld, delayed or conditioned).

13.3.1 All notices required ot permitted hereunder (“notices”) shall be in writing, and shall
be given, served or made by depositing the same with a nationally recognized overnight
courier service, prepaid and designated for priority delivery on the next business day, and
addressed to the authorized representative (as specified in Subparagraph 13.3.2 hereof) of
the party to be notified, or by delivering the same in person to said authorized representative
of such party. Notices shall be effective when actually received. Copies of all notices shall
be sent in like manner to the parties and at the addresses set {orth hereinbelow. By giving
the other parties at least seven (7) days' written notice thereof, either party shall have the right
to change theirrespective addresses and specify as their respective addresses for the purposes
hereof any other address in the Unites States of America.

.1 Address of Owner:
Resorts International Hotel, Inc.
1133 Boardwalk
Atlantic City, N7 08401

2 Address of Contractor:
Perini Building Co.
73 Mt. Wayte Avenue
Yramingham, MA 01701

3 Address of Architect:
Bergman & Walls Associates, Ltd.
2965 South Jones Blvd. Suite C
Las Vegas, NV 89146

or in equity or by any other agreement, and any such rights and remedies shall survive the
acceptance of the Work and/or any termination of the Contract Documents.

and Owner
and Owner

The Architect, Owner, and Contractor shall be afforded a reasonable opportunity to attend,
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observe and witness all inspections and tests of the Work. The Architect or Owner may at
any time request and receive from Contractor satisfactory evidence that materials, supplies,
or equipment are in conformance with the Contract Documents. The conduct of any
inspection or test and the receipt of any approval sball not operate to relieve the Contractor
from its obligations under the Contract Documnents unless specifically so stated by Owner
in writing, The Owner will contract and pay for tests and inspections except for those
required or reasonably inferable from the Contract Documents.

7.« and Owner
8. and Owner

448544
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13.53 If such procedures for testing, inspection or approva! under Subparagraphs 13.5.1 and 13.5.2
reveal failure of Lhe pomons of the Work to complv wuh requlremems estabhshed by the
Contract Documems al-costs—rmade - : a60—0f—rapes

13.5.4 Required certificates of testing, inspection or approval shall. unless otherwise required by
the Contract Documents, be secured by the Contractor and promptly delivered to the Architect.

13.5.5 If the Aschitect is to observe lests, inspections or approvals required by the Contract
Documents, the Archilect will do so promptly and. where practicable. ai the normal place
of testing.

13.5.6 Tests or inspections conducted pursuant to the Contract Documents shall be made
promptly Lo avoid whaserable delay in the Work

13.6  INTEREST
13.6.1 Payments due and unpaid under the Contract Documents shall bear interest from the date

payment is due at such rate as the parues may agret upon in wnung or, m the abscnce thereof, e

1270 As between the Owner and Contractor:
2 Before Substantial Completion. As 10 acts or failures to act occurring pHfr (v the

relevant date of Substantial Completion. any applicable statute of ljmfitations shall
commence to run and any alleged cause of action shall be deemed-o have accrued in
any and all events nol later than such date of Substantial Comppfetion; ,

' 2 Between Substantial Completion and Final Centificatefor Payment. As lo acts or
failures to act occurring subsequent to the relevant dat€of Substantial Completion and
prior lo issuarce of the final Centificate fogFPayment, any applicable statute of
limitations shall commence to run and 2 ged cause of action shall be deemed to
have accrued in any and all events no

- Certificate for Payment; and
3 After Final Certificate for Py
relevant date of issuance ef the final Certificate for Payment. any applicable statute of

ASYST pursuant to any Warranty provided under Paragraph 3.5, the date of any
of: of the Work or failure tocorreet the Work by the Contnctor under Paragraph

ARTICLE 14 TERMINATION OR SUSPENSION OF THE CONTRACT

H.]  TERMINATION BY THE CONTRACTOR
4.1t The Contractor may terminate the Cont, e Work isgtopped for a period of 3e/con-
secutive days through no act or fault of the Contractor or a Subcontractor, Sub-subcontracior or
(B 1987 4iA@ "their agents or employees or any other persons ot entities performing portions of the Work under

Mz DICUMENT AJ0H-i897 direct or indirect contract with the Contractor. for any'sf the following reasons:
ENERAL CONDITIONS . -~ \ ino turisdiction which
OF THE CONTRACT FOR 1 issuance of an order of a court or other public authority having jurisdiction whic
CONSTRUCTION requires all Work 1o be stopped:

2 an act of government., such as a declarauon of national emergency which requires all
- The Amencan Institure Work 1 be stopped;

T -
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1. or reveal Work that is faulty or otherwise defective because it fails to mest generally
accepted industry standards, if any, and such defects are not inherent in the applicable
material, product or assembly, or if the necessity of any such testing, inspection or approval
procedares arises out ofthe fault, neglect or omission of Contractor, the Contractor shall bear
all costs of such testing, inspection, and approval procedures and all other costs made

. necessary by Coutractor's failures including, but not limjted to, those costs of repeated and
additional procedures and compensation for the Architect's services and expenses of Owner's
personnel and consultant fees and expenses. Such costs shall be paid by Contractor within
ten (10) days receipt of invoice from Owner with supporting data attached.

2. at two percent (2%) above the then current “Prime Rate” of Citibank, N.A., New York, New
York; provided, however, that amounts controverted in good faith shall not bear interest for
the first ninety (50) days. In no event shall any interest be due and payable by Owner to
Contractor, any Subcontractor or any other party on any retainage amounts provided same
are timely released in accordance with the Contract Documents.

3. 13.7 ATTORNEYS’ FEES

13.7.1 Each party shall promptly pay to the other party all costs and reasonable attorneys'
fees incurred in connection with any legal action in proportion to the degree it prevails
against the other party, based on a breach of the Contract or other dispute arising out of or
in connection with the Contract. ‘

13.8 VALUE ENGINEERING

13.8.1 Contractor agrees to make penodic review of design documents, as furnished to
Contractor by Owner or Owner's consultant(s), and to advise Owner if design details,
concepts, or scope of Work have materially changed the Contract Sum or the schedule prior
to completion of Contract Documents. If such material change in the design documents
occurs, the Contractor, in addition to promptly notifying the Qwner of the nature of such time
and cost change, shall promptly participate in value engineering meetings with Owner and
Owner's consultant(s) to review, refine, and rework the design documents to bring the Work
back to the time and cost stated in the Agreement. Such review and value engineering
procedures and meetings shall not operate to relieve Contractor of its obligations and
commitments with respect to the Contractor Sum and the approved schedule for the Work
as described in the Contract Documents in general and in the Agreement and its exhibits in
particular.

13.9 MECHANIC'S & MATERIALMEN'S LIEN RIGHTS SUBORDINATE

13.9.1 Contractor shall save and keep Qwner, Owner's loan proceeds and Owner's property
free from all mechanics' and materialmen's liens and all other liens and claims, Jegal or

44354.6
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equitable, arising out of Contractor's Work hereunder, except where such lien arises from the
Owner's failure to make a payment or payments due hereunder which is not subject to a good
faith dispute between the parties. In thc event any such lien or claim is filed by anyone
claiming by, through, or under Contractor, Contractor shall remove and discharge same
within fourteen (14) days of the filing thereof, except where such lien arises from the
Owner’s failure to make a payment or payments due hereunder which is not subject to a good
faith dispute between the parties.

13.9.2 Contractor shall and hereby does, to the extent of the payments received by
Contractor, subordinate any and all liens, rights, and interest (whether choate orinchoate and
including, without limitation, all mechanics' and materialmen's liens under the applicable
laws of the state in which the Project is located, whether contractual, statutory, or
constitutional) owned, claimed, or held, or to be owned, claimed, or held by Contractor in
and to any part of the Work or the property on which the Work is performed, to the liens
securing payments of sums now or hereinafter borrowed by Ownper in connection with the
development, design and/or construction of the Project and to all liens, rights, and interest
of any long term ground lessee of the Project. Contractor further, to the extent permitted by
law and, to the extent of the payments received by Contractor, does hereby assign all such
liens, rights and inferests to Owner. Contractor shall execute such furtber and additional
evidence of such subordination and assignment of liens, rights, and interests as Owner,
Owner's interim or permanent lenders, or any long-term ground lessee may require. The
subordination and assignment oflien is made in consideration of and as an inducement to the
execution and delivery of the Contract, and shall be applicable despite any dispute between
the parties hereto or any others, or any default by Owner under the Contract or otherwise.

13.9.3 Contractor shall include in every subcontract relating to the Work to which it is a
party and in each and every lower tier subcontract, provisions (1) that the person or entity
doing work, performing labor, or furnishing materials pursuant to each subcontract agrees,
to the extent of Owner's payments to Contractor for any of the foregoing, to subordinate any
mechanics' or matenialmen's lien or any other claims against any part of the Work or the
property on which the Work is performed, or materials furnished under the Contract or such
subcontract, to the liens securing payment of sums now or hereafter borrowed by Owner in
connection with the development, design and interests of any long term ground lessee of the
Project; such persons or entities shall further, to the extent permitted by law, agree to assign
al such liens, rights, and interests to Owner, (2) that the required subordinations and
assignments are made in consideration of and as an inducement to the execution and delivery
of the Contract and the subcontract in which it appears, and shall be applicable despite any
dispute between or among Owner, Contractor, or any Subcontractor or any default by Owner,
Contractor, or Subcontractor under the Contract or any other subcontract or agreement and
(3) that Owner, Owner's interim and permanent lenders, and any long term ground lessee are
express third-party beneficiaries who have supplied consideration for such subordinations
and assignments.

44854.6
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4, in the manner provided in Subparagraph 14.1.2 if repeated suspensioms, delays or
interruptions by the Owner as described in Paragraph 14.3 constitutes more than one hundred
twenty (120) days in any 365-day period, or if all of

S. entirely

6. continuous

7. forty-five (45)

44354.6
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3 hecause the Architect has not issued a Certiffcate for Payment and has not notified the
Cantractor of the reason for withholding' fertification as provided in Subparagraph
.41, ur because the Owner has not made pgyment on a Certificate for Payment within
the time stated in the Contract Documenty: ot

4 the Owner has failed to furnish 1o the Contractor promptily, upon the Contractor's
request. reasonable evidence as required by Subparagraph 2.2,

or a Subcontractior, Sub-subcontracior or Lheir agents or emplovees or any other perspas or
entities performing portions of the Work under direct or indirect contract with the Cofitractor,
repeated suspensions, delays or interruptions of the entire Work by Lhe Owner a$ described in
Paragraph 143 constitute in the aggregate more than 100 percent of Lhe Lotdl number of days

scheduled for completion, or 120 days in anv 365-dav period, whichevepi€less.

.13 1 one of the reasons described in Subparagraph 14.1,0f 14.1.2 exists, the Contractor may,

upon seven days' writlen notice to the Owner and Architécl, terminate Lhe Contract and recover
from the Owner pavment for Work execuled apd~for proven loss with respect to materials,
equipment, tools, and consiruction equipmert and machinery. including reasonable overhead,
profit and damages.

M.1.4  If Lthe Work is stopped f6t a period of 60 consecutive days through no act or fault of the
Conlractor or a Subcornyeattor or Lheir agents or emplovees or any other persons performing
portions of the Wgek“under contract with the Contractor because the Owner has persistently
failed to fulfilLtfe Owner's obligations under the Contract Documents with respect to matters
imporiany A% the progress of the Work, the Contractor may. upon seven additional days' written
nolice-o the Owner and the Architect, terminate the Contract and recover from the Owner as

stovided-in-Subparacranh i s

Nt ikl o i

W2 TIRMI ON BY THE
4.2.1 The Owper may terrginate the

laws, ordinances, or nules, regulations or orders of a public
aulhonl.y hmng ]unsdxcuon.

14.2.2 When any of the above reasons exist, the Owner upon-corification-bystie—rwehitret-thet
su{EcidR e i-enicu—ojustify such-action. may withoul prejudice to any other rights or

remedies of (he Owner and after gmng the Comraaor and lhe Conmctor s surev.y if any, seven
days’ wrilten noliceuers > ORLARCtOr-ad a3 :

- A b nsmme ciaiad in

Bos4/005

013997 A1a8
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1. and Owner’s failure to make a payment or payments due hereunder is not the subject of a
good faith dispute between the parties.

2. 14.1.2 If one of the above reasons exists, through no act or fault of the Contractor or a

 Subcontractor, Sub-subcontractor or their agents or employees or any other persons ot

entities performing portions ofthe Work under direct orindirect contract with the Contractor,

the Contractor may, upon fourteen (14) days' written notice to the Owner and Architect,

terminate the Contract (unless this reason is cured prior to the expiration of the notice period)

and recover from the Owner payment of Work properly executed in accordance with the

Contract Documents (the basis for such payment shall be as provided in the Contract) and

for payment for costs directly related to Work thereafter performed by Contractor in
terminating such Work ipcluding reasonable demobilization and cancellation charges.

3. and/or equipment
4, , wWithin seven (7) days of notice from Owner,
4A.  for sums due and owing

5. or willfully disregards, or fails to substantially comply prior to the imposition of any fine,
penalty or otber claim or assessment, with

6. A4 persistently or willfully disregards the instructions of Architect or Owner with
respect to material issues (when such instructions are based on the requirements of
the Contract Documents);

S is adjudged a bankrupt or insolvent, or makes a general assignment for the
benefit of Conlractor's creditors, or a trustee or receiver is appointed for Contractor
or for any of its property, or files a petition to take advantage of any debtor's act, or
to reorganize under bankruptcy or similar laws; or

6 breaches 2 material provision of the Contract Documents.

7. (except in cases of emergency as reasonably determined by Owner), terminate the services
of the Contractor and may: _

B take possession of the site and Project and of all materjals, equipment, tools
and construction equipment and machinery thereon owned, rented, or leased by the
Contractor; and

2 finish the Work by whatever reasonable method the Owner may deem
expedient and, upon request of the Caontractor, furnish the Contractor with a detailed

44854.6
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143 SUSPENSION BY THE OWNER FOR CONVENIENCE

43.2 The Contract Sum and Contract Time shall be adjusted for increases in the ¢cost and lime
caused by suspension, delay or interruption as described in Subparagraph 14.3.1. Adjustment of the -
Contract Sum shall include profit. No adjustment shall be made Lo the extent:
1 that performance is, was or would have been so suspended, delayed or interrupted by
another cause for which the Contractor is responsible: or
2 thal an equitable adjustment is made or denied under another provision of the

Contrac!,

4.4 TERMINATION 8Y THE OWNER FOR CONVENIENCE
.41 The Owner mav. at any lime, terminate the Contracl for the Owner's convenience and

without cause,

14.42 Upon receipt of written nolice from the Owner of such termination for the Owner's
convenience, the Contractor shall:
2 cease operalions as directad by the Owner in the notice:
.2 take actions necessary, or that the Owner may direct, for the protection and
preservation of the Work; and
2 except for Work directed 1o be performed prior to the effective date of termination
stated in the notice, terminate all existing subcontracts and purchase arders and eater
into no further subcontracts and purchase orders.

14.43 In case of such lerminalion for the Owner’s convenience, Lhe Contractor shall be entitled
10 receive payment {65 Bckta } QBEOR~E Lt OEER RS

01987 AIA®
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accounting of the costs incurred by the Owner in finishing the Work..

1. 14.2.4 To the extent the costs of completing the Work, including compensation for additional
professional services and expenses, are less than those costs and fees which would have been
payable to the Contractor to complete the Work but for Contractor's termination, Owner will
pay the Contractor such amounts as were rightfully due and owing to Contractor under the
Contract at the time of Contractor’s termination with the exception of Contractor’s share of
any “savings” pursuant to Section 5.2.1 ofthe Agreement Between Owner and Construction
Manager, AIA Document A121/CMe, as revised and executed by the Parties on March 12,
2002, which savings shall belong solely to the Owner.

14.2.5 To the extent the costs of completing Work, including compensation for additional
professional services and expenses, exceed those costs which would have been payable to
Contractor to complete the Work except for Contractor’s default, Contractor will pay the
difference to Owner, and this obligation for payment shall survive termination of the
Contract. Such costs incurred by Owner will be determined by the Owner and confirmed by
the Architect. -

2. 14.3.1 In addition to Owner’s right to suspend, delay, or interrupt Contractor from any part
of Work pursuant to the Contract Documents, Owner may, at any time, at will and without
cause suspend, delay or interrupt any part of Work or any subcontract or all Work for any
reason whatsoever for such period of time as the Owner may determine by giving seven (7)
days prior written notice to Contractor specifying the part of Work or subcontract to be
suspended, delayed, or interrupted and the effective date of such suspension, delay, or
mterruption, as the casc may be. Contractor shall continue to prosecute the part of Work not
suspended, delayed, or interrupted and shall properly protect and secure the part of Work so
suspended, delayed, or interrupted, so far as is necessary in Owner's reasonable opinion. If
any part of Work or subcontract is so suspended, delayed, or interrupted, Contractor shall be
entitled to payment of reasopable standby fees (or at Owner's option, payment for
demobilization and subsequent remobilization) and of reasonable costs directly associated
with protecting and securing the affected Work. In case of such suspension, delay, or
interruption, Owner will issue a Construction Change Directive or authorize a Change Order
making any required adjustment to the Date of Substantial Completion and/or the Contract
Sum. For the remainder of the Work, the Contract Documents shall remain in full force and
effect.

3. for Work executed, reasonable demobilization and cancellation charges and the Construction
Manager's Fee payable pursuant to the Agreement Between Owner and Construction
Mapager, ATA Document A121/CMg, as revised and executed by the Parties on March 12,
2002.

44854.6
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14.4.4 At ninety-five (95%) percent completion of the Work, or thereafier, a condition
precedent to the termination of the Contractor for cause shall be the release from the
retainage held pursuant to the Contract of an amount equal to the Contractor’s Fee that would
have been paid in the event the Contractor had fully completed the Work.

44854.6
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1. as described in detail therein

2. as may be determined by any of the methods listed in subparagraph 7.3.3 below
3. as nec,é_ssary to reﬂec.t the change -in the Work.

4, directed to the Contractor

5. as
6. or
7. 7.3.3.3 If Owner and Contractor cannot agree upon the lump sum price or unit price to be

included in a Construction Change Directive or in those cases where the timing of the
Change does not allow sufficient opportunity to develop lump sum or unit price, then the
Construction Change Directive shall state that the price shall be determined on the basis of
the actual expenditures (net of credits, if any, applicable to the Change) of those performing
the work associated with the Change as provided for in Paragraph 7.3.6 plus the cost of
insurance, bonds and general conditions and the additional fee all as set forth in Article
2.2.3.6 and Article 5.1.1 of the Agreement Between Owner and Construction Manager, AIA
Document A121/CMc, as revised and executed by the Parties on March 12, 2002, In such
case, Contractor shall keep and present, and require its Trade Contractors to keep and
present, an itemized accounting together with appropriate supporting data of the increase in

the cost of the Project.
8. and Owner
5. 7.33

10, reasonable

11. , obtained and used specifically for such work,

44454.6
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4 costs of premiums for all bonds and insurance. permit fees. and sales. use or similar

Laxes Work; and
$ additional costs of supervision and field office personne! direcily atlributable 1o 1he
change.

73.7. The am of credit lo be allowed by the Contractor 10 the Owner for 3 deletion or
change which resglts in a net decrease in the Contract Sum shall be actual net cost as confirmed
bv Lhe Architecy When both additions and credits covering related \Work or substitutions are
involved in a change, the allowance for overhead and profit shall be figured on the basis of net
increase, if any, with respect to that change.

73.8 Pending final determination of the total cost of a Construction Change Directive to the
Owner. armounts not in dispute for such changes in the Work shall be inctuded in Applications for
Payment accompanied by a Change Order indicating the parties’ agreement with part or all of
such cosis. For any portion of such cost thal remains in dispute, the Architect will make an
interim determination for purposes of monthly centification for payment for Lthose costs. That
determination of cast shall adjust the Contract Sum on the same basis as a Change Order, subject
10 the right of either party to disagree and assert a ¢laim in accordance with Article 4

738 When the Owner and Contractor agree 'wilh the delermination made by the Architect
concerning the adjustments in the Contract Sum and Contract Time, or otherwise reach
agreement upon the adjustments, such agreement shall be effective immediately and shall be
recorded by preparation and execulion of an appropriate Change Order.

7.4 MINOR CHANGES IN THE WORK

7.41  The Architect will have authoritydo order minor changes in the Work not involving adjust-
ment in the Contract Sum or extension of the Contract Time and not inconsistent with thefintemt
of the Contract Documents, Such changes shall be effected by written order and shall be binding
on the Owner and Contractor. The Contractor shall carry out such written orders promptly.

ARTICLE R TIME

8.1 DERNITIONS
801  Unless otherwise provided, Contract Time is the period of time. including authorized
adjustments, aliotted in the Contract Documents for Substantial Completion of the Work.

812 The date of commencement of the Work is the date established in the Agreement.

8.13  The daie of Substantial Completion is the date certified by Lhe ArchitectAn aczordance
with Paragraph 9.8

8.1.4 The term “day” as used in the Contract Documents shall mean calendar day unless
otherwise specifically defined.

8.2 PROGRESS AND COMPLITION
8.2.1 Time limits stated in the Contract Documents are of the essence of Lhe Contract. By

executing the Agreement the Contracior confirms that the Contract Time is a reasanable period
for performing the Work. '

822 The Contractor shall not knawingly, except by agreement or instruction of the Owner in
writing, prematurely commence operations on the site dr elsewhere prior to the effective date of
insurance required by Article 1 (o be furnished by Lhe Contractor and Owner. The date of
commencement of the Work shall nol be changed by the effective date of such insurance, Unless
the date of commencernent is established by the Contract Documents or a nolice to proceed given
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1. directly attributable to such

2, and Owner

3. , subject to the approval of the Owner in each instance,

4. language and

5. 7.42 The Owner will have authority to order minor changes in the Work not involving
adjustment in the Contract Sum or extension of the Contract Time and not jnconsistent with
the intent of the Contract Documents. Such changes shall be administered in accordance
with the procedures set forth in Paragraph 7.3 hereof, except that a Construction Change

Directive issued to the Contractor pursuant to this Subparagraph 7.4.2 may or may not be
'signed by the Architect.

6. and approved by the Owner

44R54.6
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by the Owner, the Contractor shall notify the Owner in writing not less Lthan five days or other
agreed period before commencing the Work to permit the timely filing of morgages, mechanic's
liens and other security interests.

8.2 The Contractor shall proceed expeditiously with adequate forces and shall achieve
) . . . . - . 3
Substanual Completion within the Contraet Time.

83 DELAYS AND EXTENSIONS OF TIME
831 1fthe Contractor is delaved at any time in the commencement or progress of the Work by
an act or neglect of the Owner or Architect. or of an employee of either. or of a separate contractor

emploved by the Qwner, or by changes ordered in the Work, erbutabordispuisi—Sas—unusuah

83.2 Claims relating 1o lime shall be made in 2ccordance with applicable provisions of

Paragraph 4.3 ‘ @
833 This Paragraph 8.3 does not preclude recovery of damages for delay by under

cther provisions of the Contract Documen

TICLE 9 PAYMENTS AND COMPLETION

9.1 CONRTRACT SUM

9.11  The Contract Sum is stated in the Agreement and, including authorized adjustments, is the
total amount payable by the Owner to the Contracior for performance of the Work under the
Contract Documents.

8.2  SCHEDULE OF VALUES ’
9.2.1 Before the first Application for Payment, the Contractor shall submit to the/Architect a
schedule of values allocated o various portions of the Work, preparsd—in—such—formn—and

3 APPLICATIONS FOR PAYMENT . -

9.3.1 Al least ten days before the date established for each progress payment, the Contracior
shall submit 10 the Architect an itemized Application for Payment for operations completed in
accordance with the schedule of values. Such application shall be notarized. if required, and
supported by such data substantiating the Contractor's right 1o payment as the QOwner or
Architect may require, such as copies of requisitions from Subcontractors and material suppliers,
and reflecting retainage if provided for in the Contract Documen

8.3.1.1 As provided in Subparagraph 7.3.8, such applications may include requests for payment on
account of changes in the Work which have been properly authorized by Construction Change
Directives. or by interim determinalions of the Architect, but not vet included in Change Orders.

9.2.1.2 Such applications may not include requests for payment for portions of the Work for
which the Contractor does not intend 1o pay {o a Subcontractor or material supplier, tnless such
Work has been performed by others whom the Contractor intends to pay.

@o072/095
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1. or by occurrences beyond the control and without the fault or negligence of the Contractor
and which by the exercise of reasonable diligence the Contractor is unable to prevent or
provide against, including labor disputes (other than disputes limited to the work force of,
or provided by, the Contractor or its Subcontractors), fire, acts of God, including, but not
limited to, extraordinary weather conditions, unusua!l delay in deliveries not reasonably
anticipatable, casualties, industry-wide strikes or labor disputes, delays in providing
permanent utility hook-ups provided that Contractor shall have used all reasonable efforts
and diligently sought {0 avoid or mimmize the length of such delay, acts of public enemny,
rebellion, riots, insurrection, sabotage, vandalism and malicious mischief provided that
Contractor shall have used all reasonable efforts and diligently sought to fully secure the site,
acts of any governmental body (including restrictions on, or the expropriation of, materials)
which adversely affect the supply or availability of labor or materials, freight embargoes,
industry-wide and/or regional unavatlability of labor or materials or inability to obtain labor
or materials provided that Contractor shall have diligently sought to avoid or minimize any
such delays by alternate sources of labor and materials, or by other occurrences which the
Architect reasonably determines justify delay, then, provided that the Contractor is in
compliance with Subparagraph 4.3.3 hereof, the Contract Time shall be extended by Change
Order or Construction Chaunge Directive for the number of days of delay in the
commencement or progress of the Work caused by or resulting from such occurrences as
deternuned by the Architect and approved by the Contractor and Owner (such approval not:
to be unreasonably withheld); provided, however, that such extension of Contract Time shall
be net of any delays caused by or due to the fault or negligence of the Contractor or which
are otherwise the responsibility of the Contractor. The Contractor shall, in the event of any
occurrence likely to cause a delay, cooperate in good faith with the Architect and Owner to
minimize and mitigate the impact of any such occurrence and do all things reasonable under
the circumstances to achieve this goal.

1AL Contractor

IB. , or by Owner in accordance with Section 2.2.3.4 of the Agreement Between Owner and
Construction Manager, AIA Document A121/CMe, as revised and executed by the Parties
on March 12, 2002

2. Owner and

3. which in the aggregate equals the total Contract Sum, divided so as to facilitate payments to
Subcontractors, supported by such evidence of correctness as the Architect may direct or as
required by the Owner. This schedule, when approved by the Architect and Owner, shall be
used to monitor the progress of the Work and as a basis for Certificates For Payment. All
iterns with entered values will be transferred by the Contractor to the "Application and
Certificate For Payment," and shall include the latest approved Change Orders and
Construction Change Directives, Change Order values and Construction Change Directives

44854.6



03/21/02 18:13 FAX 973 888 0125 GRAHAM CURTIN & SHERIDAN @074/0985

Page 29B:

values shall be broken down to show the various subcontracts. The Application For Payment
shall be on a form as provided by the Architect and approved by Owner and Owner's lender.
Each item shall show its total scheduled value, value of previous applications, value of the
applications, percentage completed, value completed and value yet to be completed. All
blanks and columns must filled in, including every percentage complete figure.

4, Any allowances included in the Application for Payment shall be separately itemized with
suppotting data attached. The Application for Payment shall be accompanied by a
certification by an officer of Contractor to the effect that:

- There are no mechanics', raterjalmen's or Jaborers' liens or claims or any other liens or
claims, legal or equitable, contractual, statutory, or constitutional, known by Contractor to
exist at the date of this Application; all due and payable bills with respect to the Work have
been paid to date or are included in the amount requested in the current Application and, to
the best of Contractor's knowledge, there is no basis for the filing of any mechanic's,
materialmen's or laborer's lien or claim or any other lien or claim, legal or equitable,
contractual, statutory, or constitutional, on the Work (other than as set forth in said
certification); and waivers and releases from all Subcontractors, laborers, and materialmen
for Work done and materials furnished have been obtained in form reasonably acceptable to
Owner and shall be deljvered to Architect together with Contractor's waiver and release of
bens and claims at the time of submission of the Application for Paymeat.

44854.6
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93.2 : $uliss idad sjrall be made on

Aereed upon in writing.
conditioned upon com-

interest. and shall include the
site for such malterials and

to such materials and equipment or ctherwise protect the Owner’
costs of applicable insurance, storage and transporiation lo th
equipment stored off Lhe site,

9.4 CERTIFICATES FOR PAYMENT

8.4 The Architecl will, within seven days afler receipt of the Conlractor's Application for

Payment, either issue Lo the Owner a Centificate for Payment. with a copy to the Contractor, for
. such amount as the Architect determines is properly due, or notifv the Contractor and Owner in

writing of Lhe Architect’s reasons for withholding certificalion in whole or in part as provided in
Subparagraph 5.5

8.42 The issuancelpf a Certificate for Pavment will constilute a represgntation by the Archilect
io the Owner, based\on the Architect’s evaluation of the Work andfhe data comprising the
Application for Paymeygt, that the Work has progressed to the poinl indicated and that, to the best
of the Architect's knowlddge, mformauon and behef the quahw of the Work isin accordance with

The issuance of a
Centificate for Payment will further constitute a representation that the Contractor is entitled to
payment in the amount certified. However, the issuance of a Certificate for Payment will Aol be
a representatmn that the AI‘ChllECi has

Savmentarldl made examination (o ascertain how ot for what purpose the Contracior has used
money previously paid on account of the Contract Sum.,
95 DECISIONS TO WITHROLD GERTIFICATION
8.5.1 The Architect may withhold a Cerlificale for Payment in whole or in part. 10 the exient
reasonably necessary Lo prolect the Owner, if in Lhe Architect’s opinion the representations to the
Owner required by Subparagraph 9.4.2 cannol be made, If the Architect is unable to certify
payment in the amount of the Application, the Architect will notify the Contiractor and Owner as
01s97 provided in Subparagraph 5.4. [f the Contractor 2nd Archilect cannol agree on a revised amount,
ALAD . . . .
AIA DOCUMENT AZ01-1867 the Architeet will promptly issue a Certificate for Payment for Lhe amount for which the Architect

GENERAL CONDITIONS is able to make such representations to the Owner. The~drchitect may also withhold a Centificate
OF THE CONTRACT FOR for Payment or, because of subsequently discovered evidence, may nullify the whole or a part of a
CONSTRUCTION Certificale for Payment previously issued, Lo such extent as may be necessary in the Architect’s
. The American Institure
af Architects
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1. Subject to the approval of the Owner's lender for the Project,

2. within thirty (30) days after such request for payment or such longer period as may be
approved in advance by Owner and-Owner's lender or specifically authorized by the Contract
Documents.

3. and the Owner's lender
4. and the Owner's lender's
5. and the Owner's lender's

6. 9.3.3 TheCoptractor warrants and agrees that title to all Work will pass to the Owner either
by incorporation in the construction or upon the receipt of payment therefor by the
Contractor, whichever occurs first, free and clear of all liens, claims, security interests, or
encumbrances whatsoever, that the vesting of such title shall not impose any obligations on
Owner or relieve Contractor of any of its obligations under the Contract, that the Confractor
shall remain responsible for damage to or loss of the Work, except to the extent that such
damage to, or loss of, the Work is covered (exclusive of applicable deductibles) under a
standard “all-risk” builder’s risk insurance policy, whether completed or under construction,
until responsibility for the Work has been accepted by Owner in the manner set forth in the
Contract Documents, and that no Work covered by an Application for Payment will have
been acquired by the site or furnishing materials and equipment for the Project, subject to an
agreement under which an interest therein or an encumbrance thereon is retained by the seller
or otherwise imposed by the Contractor or such other person.

9.3.4 Duplicate originals of the periodic Subcontractor and materialmen's lien waivers and
releases shall remain on file at the Contractor's office for inspection by the Owner or Owner's
lenders. Duplicate originals of final lien waivers and releases shall remain on file at the
Contractor's office for a period of one (1) year from the date of final payment and shall be
available for inspection by the Owner or Owner's lenders. -

9.3.5 When Application for Payment includes materials stored off the project site or stored
on the Project site but not incorporated in the Work, for which no previous payments has
been requested, a complete description of such material shall be attached to the application.
Suitable storage which is off the Project site shall be a bonded warchouse or appropriate
storage approved by Owner and Owner's lenders with the stored matenals properly tagged
and identifiable for this Project and properly segregated from other materials. The Owner's
written approval shall be obtained before the use of an offsite storage is made. Such
approval may be withheld in Owner's sole discretion.

7. on all other information available to the Architect including, without limitation,
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8. and that all lien waivers and certificates required under the Contract Documents have been

furnished to the Architect in proper form. The foregoing representations are subject 1o
specific qualifications stated by the Architect in the Certificate For Payment.

44854.6
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opinion to protect the wner from loss for which the Contractor is responsible. inciuding loss
resulting from acts and omissions described in Subparagraph 3.3.2, because of:
A defective Work not remedied:
2 third party claims filed or reasonable evidence indicating probable filing of such claims
utiless securtty acceptahle (o the Ownet is provided by the Contracter;
3 hilure of the Contractor Lo make pavments properly to Subcontractors or for labor,
malerials or equipment;
.+ reasonable evidence thal Lhe Wark cannot be completed for the unpaid balance of the
Contract Sum:
s damape Lo the Owner or another contractor
6 reasonable evidence Urat the \Work will not be compleled within the Contract Time, and
that the unpaid balance would not be adequale to cover actual or liquidated damapes
for the anticipated delay: or
.7 persisient failure to carry out the Work in accordarnice with the Contract Documents.

8.5.2 When the above reasons for withholding certification are removed, certification will be
made for amounts previously wilhheld.

9.6 PROGRESS PAYMENTS

9.6.1  After the Architect has issued a Certificate for Pavment, the Owner shall make pavment in
the manner and within the time provided in the Contract Documents, and shall so nolifv the
Architect. @

5.6.2 The Contractor shall promptly pay sach Subcontractor, upon receipt of pavment from the
Owner, out of the amount paid o Lhe Contractor on account of such Subcontractor’s
portion of the Work, the amount to which said Subcontractor is entitled, reflecting percentages
actually retained from payments Lo the Cantractor on account of such Subcontractor’s portion of
the Work. The Contractor shall, by appropriate agreement with each Subcontracior, require each
Subcontractor to make payments to Sub-subcontractors in a similar manner,

9.63 The Architect will, on request, furnish to a Subcontractor, if practicable, information
regarding percentages of completion or amounts applied for by the Contractor and action taken
thereon bv the Architect and Owner on account of portions of the Work dene by such
Subcontracior.

9.6.4 Nei(fier the Owner nor Architect shall have an obligation to pay or to see to the payment
of moné¥ 1o a Subcontractor except as may otherwise be required by law.

5.65 Payment to material suppliers shall be treated in 2 manner similar to that provided in
Subparagraphs 9.6.2,9.6.3 and 9.6.4-

9.6.6 A Certificate for Payment, a progress payment. or partial or entire use or occupancy of the
Project by Lthe Owner shall not constitute acceptance of Work not in accordance with the Contract
Documents.

9.6.7 Unless the Contractor provides the Owner with a pavment bond in the full penal sum of
the Contract Sum. payments received by the Comiractor for Work properly performed by
Subcontracters and suppliers shall be held by the Contractor for those Subcontractors or ©1957 A1a®

AlA DOCUMENT A201-1957
suppliers who performed Work or furnished materials, or both, under coniract with the GENERAL CONDITIONS

Contrauor for Whmh parmem was made by the Owner. Mﬁﬁmﬂm OF THE CONTRACT FOR

CONSTRUCTICON
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The Owner may refuse to make payment on any Certificate for Payment, but only to the
extent of the amounts reasonably necessary to cure any material default of the Contract
including, but not limited to, those defaults set forth in clause-9.5.1.1 through 9.5.1.7. The
Owner shall not be deemed in default by reason of withholding payment while any of such
defaults remain uncured.



9.7 FAJLURE OF PAYMENT

9.7.1 If the Arcllilecl does not issue a Certificale for Payment. through no fault of the
Contractor. withif seven days after receipt of the Contractor's Application for Payment, or if the
Owner does noifpay the Contractor within seven days afler the date established in the Conlract
Documents Lhe amounl certified by the Architect or awarded by arbitration, then the Contractor
may, upen seven additional days’ written notice to the Owner and Architeet, stop the Work undil
payment uf the amount owing has been received. The Conlract Time shall be extended appropri-
alely and the Contract Sum shall be increased by the amount of the Contractor’s reasonable costs

of shut-down, delay and slart-up, plus interest as provided for in the Contract Documents,

9.8 SUBSTANTIAL COMPLEZION
9.81 Substantial Compleyfon is the stage in the progress of the Work when the \Wurk or
designated portion thereoffis sufficiently complele in accordance with the Contract Documents
50 that the Owner can occupy or utilize the Work for its intended use

9.82 When the Conlractor considers that the Work. or 2 portion thereof which the Owner
agrees 1o accept separatelv. is substantially complete, the Contractor shall prepare and submit o
the Archilect a comprehensive list of tlems lo be completed or corrected prior to final pavment.
Failure to include an item on such list does not alter the responsibility of the Contractor to
compiete all Work in accordance with the Contract Documents,

9.83 Upon receipt of the Contractor’s list. the Arghitect will make an inspection to determine
whether the Work or designated portion thereoffis substantially complete. If the Architect’s
inspection discloses any item, whether or not included on the Contractor’s list. which is not
sufficiently complete in accordance with the Contract Documents so that Lthe Owner can occupy
or utilize the Work or designated portion thereof for its inlended use, Lhe Contractor shall, before
issuance of the Certificate of Substantial Coenpletion, complete or correct such item upon
notification by the Architect. In such case, the Contractor shall then submit a request for another
inspection by Lthe Architect to determine Substantial Completion.

9.8.4 When the Work or designated portion thereoffs substantially complete, the Architect will
prepare a Cerlificate of Substantial Completion which shall establish the date of Subsiantial
Completion, shall establish responsibilities of the Owner and Contraclor for security,
maintenance, heat, utilities. damage lo Lthe Work and insurance, and shall fix the time within
which the Contractor shall finish all items on Lhe list accompanying the Certificate. Warranties
required by the Contract Documents shall comnmience on the date of Substantial Completion of
the Work or designated portion thereoffuniess otherwise provided in the Certificate of Substantiat
Completion.

9.8.5 The Certificat of Substantial Completion shall be submitled (o the Owner and
Contractor for their wiritten acceptance of responsibilities assigned Lo them in such Certificate.
Upon such acceptanceand consent of surely, if any. the Owner shall make payment of retainage

applying 10 such Work or designated portion thereof. Such payment shall be adjusled for Work
that & incomplete or not in accordance with the requirements of the Contract Documents.

01957 A1A® Mmmmm_bguqmwm
AIA DOCUMENT A201-1997 Rsauided-such PR O- conseiedio b;l the InGEH-25 Fiquiﬂd OV PYY ol YWY RTINT azd
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L. , for reasons other than (and only to the extent of the amounts reasonably necessary to cure)
a material default of the Contract including, but not imited to, those defaults set forth in
Clauses 9.5.1.1 through 9.5.1.7,

2. (which the Owner agrees to accept separately)

3. The Work will not be considered suitable for Substantial Completion review until all Project
systems included in the Work are operational as designed and scheduled, all designated or
required goverrmental inspections and certifications have been made and posted, designated
instruction of Owner's personnel in the operation of system has been completed, and all final
finishes within the Contract are in place. In general, the only remaining Work shall be minor
in nature, so that the Owner or Owner's tenants could occupy the building on that date and
the completion of the Work by the Contractor would not materially interfere or hamper the
Owner's or Owner's tenants' (or those ¢laiming by, through or under Owner) normal business
operations. As 8 further condition of Substantial Completion acceptance, the Contractor
shall certify that all remaining Work will be completed within thirty (30) consecutive
calendar days or as agreed upon in writing with Owner following the Date of Substantial
Completion.

4. The Contractor shall proceed promptly to complete and correct items on the list.

5. (which the Owner agrees to accept Separdtely)

6. (which the Owner agrees to accept separately)

7. (which the Owner agrees to accept separately)

8. (by both Owner and Contractor)

9. The Owner and its lessees and separate contractors may occupy or us¢ any completed or
partially completed portion of the Work at any stage of construction regardless of whether
the Contract Time has cxpired (bereinafter sometimes referred to as "Partial Occupancy™).
Such Partial Occupancy may commence whether or not the applicable portion of Work is
substantially complete. Upon a Partial Occupancy by Owner or its lessees only, the Owner
will accept responsibility for the occupied space (insurance, light, heat, secunity, etc.) and

all systems servicing the space. Partial occupancy by the Owner or its lessees will not inhibit
the Contractor’s remaining work.

44R84.6
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9.9.2 [mmediately prior to such partial occupancy or use. Lhe Owner, Contractor and Archilect
shall jointly inspect the area to be occupiad or portion of the Work 10 be used in order to
determine and record Lhe condition of the Work

9.0  FINAL COMPLETION AND FINAL PAYMENT

8.10.1 Upon receipt of written notice that the Work is ready for final inspection and acceptance
and upon receipt of a2 final Application for Payment, the Architect will promptly make such
inspection and, when the Archilect finds the Work acceptable under the Coniract Documents and
the Contract fully performed, the Architect will promptly issue a final Certificale for Payment
slating Lhat Lo the best of the Architect’s knowledge. information and belief, and on the basis of
the Architect’s on-site visits and inspections, the \Work has been completed in accordance with
terms and conditions of the Contract Documents and that the entire balance found 10 be due the
Contractor and noled in the final Certificate is due and payable. The Architect’s final Certificate
for Paymenl will constitute a further representation that conditions listed in Subparagraph ¢.10.2
as precedent Lo Lthe Contracior's being entitled to final payment have been fulfilled.

9.10.2 Neither fnal payrgenil nor any remaining retained percentage shall become due uantil the
Contractor submits to Ahe Axchitect (1) an affidavit that payrolls, bills for materials and
equipment, and other infebtedness connecied with the Work for which the Owner or the Owner's
properly might be resgfonsible or encumbered (less amounts withheld by Owner) have been paid
or otherwise satisfied, (2) a certificate evidencing Lhat insurance required by the Contract
Documents to remafn in force after final payment is currently in effect and will not be canceled
or allowed Lo expirf until at least 30 days' prior written notice has been given to the Owner, (3} a
written stalementflhat the Contractor knows of no substantial reason that the insurance will not
be renewable 10 cover the period required by the Contract Docurnents, {4) consent of surety, if any,
to final pavment end (5), if required by the Owner, other date esiablishing payment or
satisfaction of obligations, such as receipts, releases and waivers of liens. claims, security interests
ot encumbrances arising out of the Contract. to the extent and in such form as may be
designated by the Owneg If a Subcontractor refuses (o furnish a release or waiver required by the
Owner, the Conlractor may furnish a2 bond satsfactory 10 the Owner lo indemnify the Owner
against such lien. If such lien remains unsatisfied afier payments are made, the Contracter shall
refund 1o the Owner all honey thal the Owner may be compelled Lo pay in discharging such lien,
including all costs and rdasonable aliorneys fees.

9.10.3 [f, after Substan(MCompletion of the Work, final completion thereof is materially delayed
through no fault of the Contractor or by issuance of Change Orders affecting final completion,
and the Architect so confirms, the Owner shall. upon application by the Contrastor and certifi-
cation by the Architect, and withaut terminating the Contract, make payment of the balance due
for thal portion of Lhe Work fully completed and accepted. [f the remaining balance for Work nol
fully completed or corrected is less than retainage stipulated in the Contract Documents, and if
Roamdr hovs hoon Furnichad. the wrillen consent of surely 1o pavment of Lhe belance due for that

@os2/095
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1. In the cvent of Partial Occupancy, the Contractor shall promptly secure endorsement from
its insurance carrier(s), consent from its surety(ies), if any, and consent from public
authorities having jurisdiction over the Work permitting Partial Occupancy.

2. In the event of Partial Occupancy before Substantial Completion as provided above, the
Contractor shall cooperate with the Owner in making available for the Owner's use and
benefit such building services as heating, ventilating, cooling, water, lighting, telephone,
elevators and security for the portion or portions to be occupied, and if the Work required to
furnish such services is not entirely completed at the time the Owner desires to occupy the
aforesaid portion or portions, the Contractor shall make every reasonably effort to complete
such Work or make temporary provisions for such Work as soon as possible so that the
aforementioned building services may be put into operation and use. Such additional work
required to make the Work (i.e., systems) functional for partial occupancy, if approved in
advance by Owner, will be considered a change to the Contract.

9.9.4 In the event of Partial Occupancy prior to Substantia] Completion, mutually
acceptable arrangements shall be made between the Owner and Contractor in respect of the
operation and cost of necessary security, maintenance and utilities, including heating,
ventilating, cooling, water, lighting and telephone services and elevators. The Owner shall
assumne proportionate and reasonable responsibility for the cost of the above services reduced
by any savings to Contractor for such services realized by reason of Partial Occupancy.
Further, mutually accepiable arrangements shall be made between the Owner and Contractor
in respect of insurance and damage to the Work. Contractor's acceptance of arrangements
proposed by Owner in respect of such matters shall not be unreasonably withheld, delayed,
or conditioned.

9.9.5 Ineach instance, when the Owner elects to exercise its right of Partial Occupancy as
described herein, Owner will give Contractor and Architect advance written notice of its
election to take the portion or portions involved, and immediately prior to Partial Occupancy,
the Owner, Contractor and Architect shall jointly inspect the area to be occupied or portion
of the Work to be used to determine and record the conditions of the same.,

9.9.6 It shall be understood, however, that Partial Occupancy shall not: (1) constitute final
acceptance of any Work, (2) relieve the Contractor of responsibility for loss or damage
because of or arising out of defects ir, or malfunctioning of, any Work, material, or
equipment, nor from any other unfulfilled obligations or responsibilities under the Contract
Documents, or (3) commence any warranty period under the Contract Documents; provided
that Contractor shall not be liable for ordinary wear and tear resulting from soch Partial
Occupancy. ‘

9.9.7 Subject to the terms and conditions provided herein, if the Contractor claims that
delay or additional cost is involved because of Partial Occupancy by the Owner, Contractor

44354.6
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shall make such claim as provided elsewbere in the Contract Documents.
, satisfactory to the Owaer,

and the Owner's lender, and (6) evidence of compliance with all requitements of the Contract
Documents and all notices, certificates, affidavits, other requirements to complete
Contractor's obligations under the Contract Documents including, but not limited to (a)
instruction of Owner's representatives in the operation of mechanical, electrical, plumbing
and other systems, (b) delivery of keys to Owner with keying schedule: (inclusive without
limitation of all master, sub-master and special keys), (c) delivery to Architect of Contractor's
General Warranty (as described in Paragraph 3.5) and each written warranty and assignment
thereof prepared in duplicate, certificates of inspections, and bonds for Architect's review and
delivery to Owner, (d) deliver to Architect of printed or typewritten operating, servicing,
maintenance and cleaning instructions for all Work; parts lists and special tools for
mechanical and electrical Work in approved form, () delivery to the Architect of specific
Project record documents and (f) delivery to Owner of a final Waiver of Liens (AIA
Document G-706 or other form satisfactory to Owner), covering all Work including that of
all Subcontractors, vendors, labor, materials and services, executed by an authorized officer
an duly notarized. In addition to the foregoing, all other submissions required by other
articles and paragraphs of the Specifications including final construction schedule shall be
submitted to the Architect before approval of final payment.
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portion of the Work fully completed and accepted shall be submilied by the Contractor 1o the
Architeet prior to certification of such payment. Such payment shall be made under terms and
conditions governing final payment. excepl that il shall not constitule 2 waiver of claims.

9.10.4 The making of final payment shall constitute a waiver of Claims by the Owner except
those arising from:
1 liens, Claims, security interests or encumbrances arising out of Lhe Contract and
unseltled:
2 failure of the Work to comply with the requirements of the Contract Documents: e
3 terms of special warranties required by the Contract Documems@

9.10.5 Acceptance of final payment by the Contractor, 2 Subcontracior or malerial supplier shall
constitute a waiver of claims by that payee except Lhose previously made in writing and identified
by that payee as unsettled

ARTICLE 10 PROTECTION OF PERSONS AND PROPERTY
10.1  SAFETY PRECAUTIONS AND PROGRAMS
1000 The Contractor shall be responsible for iniliating, maintaining and supervising all safetv
precautions and programs in connection with the performance of the Contract,

10.2  SAFETY OF PERSONS AND PROPERTY @
10.24 The Contractor shall take precautions for safely of and shall provide

protection to prevem damage. m]ury or loss to:

2 the Work and matenals and equlpmem to be mcorporated Lhcrem whether in storage
on or off Lhe site, under care, custody or control of Lthe Contractor or the Contractor's
Subcontractors or Sub-subcontraclors; and

3 other property at the site or adjacent thereto, such as trees, shrubs, lawns, walks,
pavements, roadways, structures and ulilities not designated for removal, relocation or
replacernent in the course of construction. :

10.2.2 The Contractor shall give notices and comply with applicable laws, ordinances. rules,
regulations and lawful orders of public authorities bearing on safety of persons or properiy or
their protection from damage, injugy or loss

10.23 The Contraclor shall ¢heCl and maintaim as required by existing conditions and
performance of the Contract, safeguards for safety and protection, including posting
danger signs and other warnings against hazards, promulgating safety regulations and notifying
owners and users of adjacent sites and utilities.

10.2.4 When use or storage of explosives or other hazardous materials or equipment or unusual
methods are necessary for execution of the Work, the Contracior shall exercise uimost care and
carry on such activilies under supervision of propeli qualified personnel.

age and loss {other than damage or loss

o Docuinaeads ) to property referred to in
Clauses 10.2.1.2 and 10.2.1.3 caused in who!e or in pan by the Contractor, 2 Subcontractor, a

01957 ains Sub-subcontractor, or anyone directly or indirectly empioved by any of them, or by anvone for

AlA DOCUMENT A201-1987 whose acts z.hey may be hable and for wluch the Contractor is responsnble under Clauses 10.2.1.2

GENERAL CONDITIONS
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CONSTRUCTION

10.2.5 The Comractor shall promptly remedy,
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4 any faults or defects in the Work that cause the Work to fail to meet generally
accepted industry standards, if any, and are not inherent in the applicable material,
product or assembly, appearing after Substantial Completion; or

5 third party claims arising out of the Project or the Work.

2. on payee's final Application for Payment. Such waiver shall be in addition to the waiver
described in Subparagraph 9.10.4.

3. all necessary
4. all necessary
5. all persons involved in or affected by the Project;

6. Contractor shall provide all facilities and shall follow all procedures required by the
Occupational Safety and Health Act (OSHA) including, but not limited to providing and
posting all required posters and notices shall otherwise be responsible for all mandatory
safety laws.

7. all necessary
8. , at its sole cost and expense,

9. 1o extent reimbursed by Owner's all-risk builder's risk insurance described in Article 11 of
these General Conditions, subject to Contractor’ liability to pay any deductible amount

10. , except damage or loss to the extent atiributable to the acts or omissions of Owner. The
obligations of the Contractor under this indemnification shall not extend to the liability of
the Architect, its agents, or employees, arising out of (1) the preparation or approval of maps,
Drawings, opinions, or (2) the giving of or the failure to give directions instructions by the
Architect, its agents or employees provided such giving or failure to give is the primary cause
of the igjury or darnage. The foregoing obligations of the Contractor are in addition to its
obligations under Article 11 of these General Conditiops.

44%54.6
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10.2.6 The Contractor shall designate 2 responsible member of the Contractor's organization at
the site whose duty shall be the prevention of accidents, This person shail be the Contractor’s
superintendent unless otherwise designated by the Contractor in writing to Lthe Owner and
Architect.

10.2.7 The Contravtor shail not load or permit anv part of the construction or site 1o be loaded
s0 35 {0 endanger ity safety.

103 HAZARDOUS MATERIALS

103.1. [f reasonable precautions will be inadequale (o prevent foreseeable bodily injury or death
lo persons resulling from a material or substance. including but not limited lo asbestos or
polvehiorinated biphenyl ( PCB1, encouniered on the site by the Contractor. the Contractor shall,
upon recognizing the condition, immediately stop Work in the affected area and report the
condition to the Owner and Architect in writing. :

10.3.2 The Owner shall obtain the services of a licensed laboratory to verify the presence or

absence of Lhe material or substance reported by the Contractor and, in Lhe event such matenial

or substance is found Lo be present, to verify that it has been rendered harmless. Unless otherwise

required bv the Contract Documents, the Owner shall furnish in writing to the Contractor and .
Architect the names and qualifications of persons or entities who are to perform tests verifying :
the presence or absence of sugh material or substance or who are to perform the \ask of removal

or safe containment of such material or substance. The Contractor and the Archilect will

promptly reply to the Owner in wriling stating whether or not either has reasonable objection to

the persons ot entities proposed by the Owner. If either the Contractor or Architect has an

objection Lo a person or entily proposad by the Owner. the Owner shall propose another 1o whom

the Contractor and the Archilect have no reasonable objection. When the malerial or substance

has been rendered harmiess, Work in Lhe affected area shall resume upon written agreement of the

Owner and Contractor. The Contract Time shall be extended appropriately and the Contract Sum

shall be increased in the amount of the Contractor’s reasonable additional costs of shut-down,

delay and stari-up, which adjustments shall be accomplighed as provided in Article 7@

w3l Tol Fullest exient permitied by law, the Opmer shall indemnify and hold harmless the
ContraclogSubcontractorsevmed : - abe and agents and emplovees of any of
lhem from and against claims. dzmags.loases #ad expenses, including but not limited to attor-
) formance of the Work in the affected area if in fact
théymaterial or substance presents the risk ofbodily injury or death as described in.Subparagraph
16.3.1 and has not been rendered ha o/ provided that such claim. damage, loss or expense is
attributable o bodily injury. sickness, or dea:h. or to injury to or destruction of tangible
property {other than the Work uszlf) pvided-tirel such damage, loss or expense is not due
to the ok negligence

184 The {wner shall not be responsible under Paragraph 10.3 for materials and substances
hrought tofthe site by the Contractor unless such materials or substances were required by the
Contract Documents,

105 If. without negligence on the pant of the Contractor, the Contractor is held liabie for Lhe
cost of remediation of 2 hazardous material or substance solely by reason of performing Work as

Qtry? 1a® '
required by the Contract Documents, the Owner shall indemnify the Contractor for all cost and A mu;‘ T A20H1997

expense Lhereby incurred. ~ GENERAL CONDITIONS
Of THE CONTRACT FOR
0.6 EMEAGENCIES CONSTRUCTION

10 6 m
1 ln an emergency affecting safety of persons or property. the Contracior shall act, at the the American Insritute
vimeticm e et thanatanad dammana ininey ar laee Additlinonal compensation or nf dorhitarte
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1. , to the extent any of the foregoing is the result of pre-existing conditions,
2. and

3. pre-existing
4. ., but only to the extent

5. or misconduct of the Contractor, Subcontractor and/or the consultants, agents or énlployccs
of any of the foregoing.

6. or deposited at

7. To the fullest extent permitted by law, the Coatractor shall indemnify and hold harmless the
Owner and agents and employees of the Owner from and against claims, damages, losses and
expenses including, but not limuted to, aftorneys' fees, ansing out of or resulting from
performance of the Work in the affected area if in fact the material or substance was brought
onto the work site by the Contractor or deposited on the work site by the Contractor or
anyone under contract with the Contractor and such material or substance presents the risk
of bodily injury or death as described in Subparagraph 10.3.1 or causes the Owner or the
woIk site to be subject to any remediation obligations with regard to any applicable state or
federal laws, Tules, or regulations relating to hazardous materials, including but not limited
to those as defined in Subparagraph 10.3.1 above.

44854.6
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extension of time claimed by the Contractor on account of an emergency shall be determined as
provided in Paragraph 43 emd Article 7@

ARTICLE 11 INSURANCE AND BONDS

ITECTVIISY JAT"Y
Ty lr‘-ﬁvr\n"\-‘l-

1.1 The Contractor shall purchase from and maintain in a company or companies law fullb
autharized to do business in the jurisdiction inwhich the Project is located such insurance asAill
protect the Contractor from claims set forth below which may arise out of or result frofh the
Contractor’s operations under the Contract and for which the Contractor may be legal}f liable,
whether such operations be by the Conlractor or by a Subcontractor or by anvone directly or
indirectly emploved by any of them. or by anvone for whose acts any of them may b liable:
A claims under workers' compensation, disabilily benefit and other sirpfiar emplovee
benefit acts which are applicable to the Work to be petformed;
2 claims for damages because of bodily injury, occupational sickness of disease, ot death
of the Contractor's employees;
3 claims for damages because of bodily injury, sickness or disease, At death of any person
other than the Contractor’s employees:
4 claims for damages insured by usual personal injury liability'coverage;
5 claims for damages, other Lhan to the Work itself, because 4f injury to or destruction of
1angible property, including loss of use resulting therefrgm:
& claims for damages because of bodily injury, death gf 2 person or property damage
arising out of ownership, maintenance or use of a (Rotor vehicle;
7 claims for bodily injury or property damage arisigg out of completed operations; and
£ claims involving contractual liability insurdnce applicable 10 the Contractor's
obligations under Paragraph .18,

.12 The insurance required by Subparagraph 11,21 shall be written for not less than limits of
liabilily specified in the Contract Documents orfequired by law, whichever coverage is greater.
Coverages, whether wrillen on an occurrence of claims-made basis, shall be maintained without
interruption from date of commencemeny/of the Work until date of final payment and
lermination of any coverage required to be fhaintained after final payment.

113 Certificates of insurance accepydble to the Owner shall be filed with the Owner prior to
commencement of the Work, Thegd certificates and the insurance policies: required by this
Paragraph 1.1 shall contain 2 proyision-that coverages afforded under the policies will nol be
canceled or allowed to expire uptil at least 30 days’ prior written notice has been given to the
Owner. if any of the foregoing insurance coverages are required 1o remain in force after final
payment and are reasonably/Available, an additional certificate evidencing continuation of such
coverage shall be submitted with the final Application for Payment as required by Subparagraph
9.10.2 Informalion concgiming reduction of coverage on account of revised limits or claims paid
under the General Agéregate, or both, shall be furnished by Lhe Contractor with reasonable
prompuiness in accopdance with the Conlractor’s information and belief.

N2 OWNER'SLIABILITY INSURANGE
N.21 The Qémer shall be n.‘sponﬂb[e for purchasing and maintaining the Owner’s usual
liability insyfance,

@197 AIAEB
ALA DOCUMENT A20%1997 113 PROJECT MANAGEMENT PROTECTIVE LIABILITY INSURANCE

gf:‘ﬁg?&?:ﬂ??gi 1131 /Optionally, the Owner may require the Contractor to purchase and maintain Project
CONSTRUCTION Magagement Prolective Liability insurance from the Contracior’s usual sources as primary

Spherage for the Owners, Contractor's and Archnects vicarious liability for construction
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1.

2.

44854.6

and Paragraph 8.3.
11.1  CONTRACTOR'S INSURANCE

11.1.1 Contractor shall, without in any way altering Contractor's liability under the Contract
or applicable law, obtain, pay for and maintain insurance for the coverages and amounts of
coverage not less than those set forth below in the Schedule of Insurance Coverages and shall
provide to Owner certificates of insurance issued by insurance companies satisfactory to
Owner to evidence such coverage beforc any Work commences at the job site. Such
certificates shall provide that there shall be no termination, nonrenewal, modification or
expiration of such coverage without thirty (30) days' prior written notice to Owner. In the
event of any failure by Contractor to comply with the provisions of this Paragraph 11.1,
Owner may, at its option, on notice to Contractor, suspend the Contract for cause until there
15 full compliance with this Paragraph 11.1 and/or terminate the Contract for cause.
Alternatively, Owner may purchase such insurance at Contractor's expense, provided that
Owner shall have no obligation to do so and if Owner shall do so, Contractor shall not be
relieved of or excused from the obligation to obtain and maintain such insurance amounts
and coverages. Contractor shall provide to Owner a certified copy of any and all applicable
insurance policies upon request of the Owner.

11.1.2 Further, Contractor shall require all Subcontractors to carry similar insurance
coverages and limits of liability as required under this Article 11, adjusted to the nature of
Subcontractors’ operations and submit same to Owner for approval before any Work
commences.

11.1.3 In the event Contractor fails to obtain the required certificates of insurance from the
Subcontractor and a claim js made or suffered, the Contractor shall indemnify, defend and
hold harmless Owner, Owner's partners, the companies and affiliates of Owner and of any

partner, and Architect and the shareholders, officers, directors, agents and employees of any
of the above mentioned parties from any and all claims for which the required insurance

would have provided coverage. This indemnity obligation is in addition to any other
indemnity obligation provided in the Contract.

11.2 SCHEDULE OF INSURANCE COVERAGE

11.2.1 Worker's Compensation Insurance. Coverage complying with the law of the states
in which the Contractor's Work is to be performed and Employer's Liability insurance with
a limit of $5,000,000 each accident, including occupational disease coverage with a limit of
35,000,000 per person subject to aggregate limit of $35,000,000 per annum including:

B! Coverage for all states except Nevada, N. Dakota, Ohio, Washington, W.
Virginia and Wyoming. If any of Contractor's Work is to be performed in any of the

*
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aforementioned states, Contractor shall participate in the State Fund and provide a
Stop Gap Endorsement; and

2 If watercraft is used- by Contractor in connection with performance of any
Contractor's Work, USL & H and Maritime endorsements, plus an endorsement to
treat claims "In Rem" as a claim against the employer will be attached to policy.

11.22 Comprehensive Automobile Liability Insurance. $5,000,000 combined single limit
of liability for bodily injuries, death and property damage resulting from any one occurrence,
including all owned, hired and nonowned vehicles.

11.2.3 Comprehensive General Liability Insurance. $25,000,000 combined singie limit of
liability for bodily injuries, death and property damage, and personal injury resulting from
any one occurrence, including the following coverages:

.1 Premises and Operations;
2 Completed Operations for three (3) years after completion of the Work;

3 Broad Form Comprehensive General Liability Endorsement to include
Blanket Contractual Liability (specifically covering, but not limited to, the
contractual obligations assumed by Contractor in Subparagraph 11.1.3 and Paragraph
3.18 hereof), Personal Injury (with employment and contractual exclusions deleted)
and Broad Form Property Damage coverage;

4 Independent Contractors;

S Delete Exclusions relative to Collapse, Explosion and Underground Property
Damage Hazards; and

6 Cross Liability endorsement.

The limits of liability required in 11.2.1, 11.2.2 and 11.2.3 may be provided using any
combination of primary and excess liability policies, provided that, the insurer or carrier is
in good standing, and is authorized to do business, in the State of New Jersey and has a
minimum Best rating of A+IX.

11.2.4 Umbrella (Excess) Liability Insurance. Umbrella Liability with limits of not less than
$75,000,000 to be in excess 0of 11.2.1, 11.2.2 and 11.2.3 above. Such coverage sball be at
least as broad as the primary coverages in 11.2.1, 11.2.2 and 11.2.3 above, with any excess
umbrella layers written on a strict following form basis over the primary umbrella. All such
policies shall be epdorsed to provide defense coverage obligations.

44854.6
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11.2.5 Broad Form Boiler and Machinery Insurance. Broad Form boiler and Machinery
Insurance covering all air conditioning equipment, boilers and other pressure vessels or
systemns, whether fired or unfired, with a minimum limit of liability in the amount of
$5,000,000 for each occurrence.

11.2.6 Performance Bond and Lahor and Material Payment Bond.

1 If requested by Owner, Contractor shall obtain, and shall require each
Subcontractor designated by Owner, to obtain & Performance Bond and Labor and
Material Payment Bond in the amount of 100% of the applicable Contract Sum.
Contractor shall deliver its required bonds not later than the date of execution of the
Agreement and deliver the required Subcontractor bonds to Owner not later than the
date of execution of the subcontract with any such Subcontractor or if the Work is
commenced prior thereto in response to a notice to proceed, the Contractor shall,
prior to commencement of the Work, submit evidence sati sfactory to Owner that such
bonds will be issued.

2 Thebonds shall in all respects conform to the requirements of the law of the
state in which the Project is located and shall (1) name as obligees the Owner,
Owner's partners and affiliates, any lender(s) of Owner secured in whole or in part
by a lien on the Project, and the title insurance company(ies) which has (have) issued
title policies to Owner or its lender(s) (who Owner shall specifically identify to
Contractor in writing in a timely fashion), (2) be in a form and be issued by a licensed
surety satisfactory to Owner, (3) be in an amount equal to 100% of the applicable
Contract Sum aod (4) be automatically increased in the amount of any additive
Change Orders and Construction Change Directives signed by Owner upon thirty
(30) days' notice to the issuing surety.

3 The premium for bonds required above shall be paid by Owner unless such
premium is included in the Contract Documents as the obligation of Contractor.

113 BUILDER'S RISK INSURANCE
Owmer shall procure, pay for, and maintain all-risk builder's risk insurance as follows:

11.3.1 Owner shall carry all-risk builder's risk insurance (subject to a combined deductible
per loss not to exceed $50,000) for the full insurable value of all labor and materials
incorporated into the construction of the Work, while at the construction site and/or staging
area awaiting erection and during erection, until completion and acceptance. Insurance isto
cover real and personal property after it is recejved at the constraction site and/or staging area
(but not while otherwise stored off-site or in transit). The policy so purchased shall insure
Owner, the Contractor and Subcontractors as their interest may appear and shall be so

44854.6
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written as to provide for reimbursement, in the event of claim for loss or damage, for the
cntire cost, less the deductible amount as specified above, of repairing or replacing,
reconditioning, or reerecting the property lost or damaged with materials of similar kind and
quality, including, but not by way of limitation, the cost of materials, labor, supervision,
engineering, transportation, insurance premium and taxes.

11.3.2 Contractor shall be responsible for a deductible 0f $25,000 per loss. Owner shall be
responsible for the difference between $25,000 and $50,000 or less, as the case may be, per
loss.

11.3.3 Anyinsured loss or claim of loss pursuant to this Paragraph 11.3 shall be adjusted by
the Owner, and any settlement payments shall be made payabie to the Owner as trustee for
the requirements of any applicable mortgagee clause. Upon the occurrence of an insured loss
or clairn of loss, monies received will be held by Owner who shall make distribution between
Owner and Contracter. If the parties are unable to agree between themselves on the
settlement of the loss, such dispute shall be submitted to a court of competent jurisdiction
to determine ownership of the disputed amounts but the work of the Project shall
‘nevertheless progress during any such period of dispute without prejudice to the rights of any
party to the dispute.

11.3.4 Owner shall not insure nor be responsible for any loss or damage to property of any
kind owned, rented or leased by the Contractor, Subcontractors, or their employees, servants
ot agents, other than property which will become a part of the permanent construction.

11.4 CONTRACTOR'S EQUIPMENT INSURANCE

11.4.1 Withrespect to Contractor's operations, Contractor shall purchase, maintain, and pay
for all-risk Contractor's equipment floater on all machinery, tools, equipment and other
similar property in an amount at least equal to their fair market value and any deductible shall
be for the account Contractor. This insurance coverage shall be the sole and complete means
of recovery for any loss covered by such insurance.

11.5 ADDITIONAL INSURANGCE COVERAGE

11.5.1 Contractor agrees for its own account and further agrees that all subcontractors shall
specify that, if broader coverage than is provided under this Article 11, or if higher limits are
deemed necessary by the Contractor, that Contractor has either affirmatively elected to self
assume the exposure or purchase additional insurance coverage, the additional cost of which
shall under no circuimstances be reimbursed directly ot indirectly by Owner.

44854.6
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maintaining such optional insurance coverage, and the Contractor shall not be responsible £
purchasing any other lighility insurance on behalf of the Owner. The minimum limits

liabilily purchased with such coverage shall be equal (o the aggregate of the limils requiregd for
Contractar's | ahility [nsurance under Clauses 11112 through s,

1N3.2  To the entent damaues are covered by Project Management Drotective Liability josurance,
the Owner, Contractor and Architect waive all rights against each other for damages. £xcept such
rights as they may have o lhe proceeds of such insurance. The policy shall pryfide for such
waivers of subrogation by endorsement or othenvise.

1133 The Onwner shall not require the Contractor 1o include the Owner,/Architect or other
persons or enlities s additional insureds on the Contractor’s Liability Insuyance coverage under
Paragraph 1.t

1.4 PROPERTY INSURANCE
1141 Unless othenvise provided. the Owner shall purchase and Maintain, in a company or
companies lawfully authorized to do business in the jurisdiction i which the Project is located,
properly insurance wrillen on a builder’s risk “all-risk” or equiva{ent policy form in the amount
cof the initial Conlract Sum. plus value of subsequent Copfract modifications and cost of
materials supplied or installed by others. comprising total vylue for the entire Project al the site
on a replacement cost basis without optional deductibles. Such property insurance shall be
maintained. unless othenwise provided in the Contract Dptuments or olhenwise agreed in writing
by all persons and entities who are beneficiaries of suclfinsurance, unlil final payment has been
made as provided in Paragraph .10 or until 0o persdn or entity other than the Owner has an
insurable interest in the property required by this P#agraph 11.4 to be covered, whichever is later.
This insurance shall include interssts of the Owner. the Contractor. Subcontractors and
Sub-subcontractors in Lhe Project.

11.4.1.7 Property insurance shall be on an “a¥-risk" or equivalent policy form and shall include,
without limilation. insurance against the périls of fire (with extended coverage) and physical loss
or damage including, without duplicagon of coverage. theft. vandalism, malicious mischief,
collapse. earthquake. flood, windstormy! falsework, testing and startup, temporary buildings and
debris removal including demolitién occasioned by enforcement of any applicable legal
requirernents, and shall cover re ble compensation for Archilect’s and Contractor's services
and expenses required as a resultdf such insured loss.

11412 If the Owner does fot intend to purchase such property insurance required by the
Contract and with all of theg/coverages in the amount described above. the Owner shall so inform
the Contraclor in writing Arior 1o commencement of the Work. The Conlractor may then effect
insurance which wily/ protect the interests of the Contractor, Subcontractors and
Sub-subcuontractors iy the Work, and by appropriale Change Order the cost thereof shall be
charged to Lhe Ownér. [f the Contractor is damaged by the failure or neglect of the Owner 10
purchase or mainfain insurance as described above, without so notifving the Contraclor in
wriling, then thg/Owner shall bear all reasonable costs properly attributable thereto.

11.4.13 It thy property insurance requires deductibles, the Owner shall pay costs not covered
because offuch d.educubles. ©1397 aia®
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reasonable steps to oblain consent of the insurance company or companies and shall, withodt
mutual written consent, take no action with respect to partial occupancy or use that would cfuse
cancellation, lapse or reduction of insurance.

.42 Boiler and Machinery Insurance. The Owner shall purchase and maintain poiler and
machinery insurance required by the Contract Documents or by law, which shall specifically cover
such insured objects during installation and until final acceptance by the Owner: Jhis insurance
shall include inlerests of Lhe Owner, Contractor. Subcontraciors and Sub-subcoftractors in the
\Work. and Lthe Owner and Contractor shall be named insureds.

.43 Loss of Use Insurance. The Owner, at the Owner’s option. may pyrchase and maintain
such insurance as will insure the Owner against loss of use of the Owner'y'property due to fire or
other hazards. however caused. The Owner waives all rights of action aéainst the Contractor for
loss of use of the Owner's properly, including consequential losses ghe to fire or other hazards

however caused.

.44 If the Contractor requests in wriling that insurance for £isks olher than those described
herein or other special causes of loss be included in the progerty insurance policy, the Owner
shall, if possible, include such insurance, and the cost theregf shall be charged to the Contractor
by appropriate Change Order.

N.45 [f during the Project construction period the Qyner insures properties, real or personal or
both. at or adjacent to the site by properly insurance{inder policies. separate from those insuring
the Project, or if afier final payment property insurgdce is (o be provided on the completed Project
through a policy or policies other than those insying the Project during the construction period,
the Owner shall waive all rights in accordance yith the terms of Subparagraph 1.4.7 for damages
caused by fire or other causes of loss covered by this separate property insurance. All separate
policies shall provide this waiver of subroggfion by endorsement or otherwise.

11.4.6 Before an exposure to loss may geeur, the Owner shall file with the Contractor a copy of
each policy that includes insurance céverages required by this Paragraph iL4. Each policy shall
contain all generally applicable conditions, definitions, exclusions and endorsements related to
this Projeci. Each policy shall confain a provision that the policy will not be canceled or allowed
Lo expire, and that its limits will fot be reduced. until at least 30 days’ prior written notice has been
given to the Contractor.

.47 Waivers of Subrogg(ion. The Owner and Contractor waive all rights against (1) each other
and any of their subcontractors, sub-subcontraciors, agents and employees, each of the other, and’
{2} the Architect, Archilect's consultants, separate contractors described in Article 6, if any, and
any of their subcontpdetors, sub-subcontractors, agents and employees, for damages caused by fire
or other causes of/ioss 10 the extent covered by property insurance oblained pursuant to this
Paragraph 1.4 ordther property insurance applicable to the Work, except such rights as they have
Lo proceeds of/such insurance held by the Owner as fiduciary. The Owner or Contractor, as
appropriate, phall require of the Architect, Architect’s consultants. separate contractors described
in Article ¢/ if any, and the subcontractors, sub-subcontractors, agents and employees of anv of
them. bvAppropriate agreements, written where legally required for validity, similar waivers each
in favgt of olther parties enumerated herein. The policies shall provide such waivers of

[
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